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FILE NO. 170986 RESOLUTION NO. 

1 [Disposition and Development Agreement - FC Pier 70, LLC - Pier 70 Project] 

2 

3 Resolution approving a Disposition and Development Agreement between the Port and 

4 FC Pier 70, LLC, for 28 acres of real property located in the southeast portion of the 

5 larger area known as Seawall Lot 349 or Pier 70; adopting findings under the Calllfornia 

6 Environmental Quality Act; adopting findings of consistency with the General Plan, and 

7 the eight priority policies of Planning Code, Section 101.1(b); and adopting public trust 

8 consistency findings. 

9 

10 

11 

12 

13 

NOTE: Unchanged Code text and uncodified text are in plain Arial font. . 
Additions to Codes are in single-underline italics Times New Roman font. 
Deletions to Codes are in strikethrough ittllics Times New Romenfent. 
Board amendment additions are in double-underlined Arial font. 
Board amendment deletions are in strikethrough /\rial font. 
Asterisks (* * * *) indicate the omission of unchanged Code subsections 
or parts of tables. 

14 WHEREAS, California Statutes of 1968, Chapter 1333 ("Burton Act") and Charter, 

15 Sections 4.114 and B3.581, empower the City and County of San Francisco, acting through 

16 the San Francisco Port Commission ("Port"), with the power and duty to use, conduct, 

17 operate, maintain, manage, regulate and control the lands within Port Commission jurisdiction; 

18 and 

19 WHEREAS, The Port owns approximately 72 acres along San Francisco's Central 

20 Waterfront, roughly bounded by Mariposa Street, Illinois Street, 22nd Street, and the San 

21 Francisco Bay known as Pier 70; and 

22 WHEREAS, Pier 70 includes an approximately 28-acre area known as the "28-Acre 

23 Site," bounded generally by Illinois Street on the west, 22nd Street on the south, 20th Street 

24 on the north and San Francisco Bay on the east; and 

25 

Mayor Lee, Supervisor Cohen 
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1 WHEREAS, From 2007 to 2010, the Port conducted a community process that 

2 evaluated the unique site conditions and opportunities ~t Pier 70 and built a public consensus 

3 for Pier 70's future that nested within the policies established for the Eastern Neighborhoods-

4 Central Waterfront; and 

5 WHEREAS, This process culminated in the Pier 70 Preferred Master Plan, which was 

6 endorsed by the Port Commission in May 2010, and the proposed mixed-use development of 

7 Pier 70 (the "Pier 70 Mixed Use Development Project"); and 

8 WHEREAS, In April 2011, by Resolution No. 11-21, the Port Commission awarded to 

9 Forest City Development California, Inc. ("Forest City"}, through a competitive process, the 

1 O opportunity to negotiate for the development of the 28-Acre Site as a mixed-use development 

11 and historic preservation project (the "28-Acre Site Project"); and 

-12 WHEREAS, In May 2013, by Resolution No. 13-20, the Port Commission endorsed the 

13 Term Sheet forthe 28-Acre Site Project; and 

14 WHEREAS, Subsequently, in June 2013, by Resolution No. 201-13, the Board of 

15 Supervisors found the 28-Acre Site Project fiscally feasible under Administrative Code, 

16 Chapter 29 and endorsed the Term Sheet for the 28-Acre Site Project; and 

17 WHEREAS, Port staff and FC Pier 70, LLC, an affiliate of Forest City ("Developer"), 

. 18 have negotiated the terms of the Disposition and Development Agreement ("ODA"), a copy of 

19 which is in Board File No. 170986 and incorporated in this resolution by reference, and related 

20 transaction documents that are incorporated into the ODA and provide the overall road map 

21 for development of the 28-Acre Site Project, including a Financing Plan, an Infrastructure 

22 Plan, an Affordable Housing Plan, a Transportation Plan that includes a Transportation 

23 Demand Management Program, a Workforce Development Plan, an arts program for the use 

24 of the arts building on Parcel E4 (including replacement studio space for the artist community 

25 in the Noonan building}, and forms of an interim Master Lease, Vertical Dfsposition and 

Mayor Lee, Supervisor Cohen 
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1 Development Agreement and Parcel Lease (including applicable lease terms for Historic 

2 Buildings 2, 12 and 21); and 

3 WHEREAS, Developer has engaged in an extensive community outreach process that 

4 has included more than 120 community meetings since 2011, including workshops, focus 

5 groups, art events, formal and informal presentations, open houses and site tours; and 

6 WHEREAS, Additionally, in 2014, 73% of voters supported Proposition F, the ballot 

7 measure supporting reuse of the area and increasing the height limits for the 28-Acre Site 

8 Project, conditional upon Port Commission approval of a development plan for the 28-Acre 

9 Site Project; and 

10 WHEREAS, Developer is an affiliate of Forest City and Forest City Development 

11 Enterprises, Inc., a publicly-traded company with exceptional access to capital, and Port 

12 financial staff have reviewed and confirmed the financial capacity of Developer's parent in 

13 amounts sufficient to satisfy its obligation to fund its obligations under the ODA; and 

14 WHEREAS, The parties wish fo enter into the ODA substantially in the form in Board 

15 File No. 170986; and 

16 WHEREAS, Concurrently with this resolution, the Board of Supervisors has taken or. 

17 intends to take a number of other actions in furtherance of the 28-Acre Site Project, including: 

18 (1) approving a trust exchange agreement between the City, acting through the Port 

19 Commission, and the California State Lands Commission ("Exchange Agreement"); (2) 

20 approving amendments to the Planning Code that create the Pier 70 Special Use District 

21 ("Pier 70 SUD") over the 28-Acre Site ahd the adjacent Illinois Street Parcels and related 

22 amendments to the zoning maps; (3) approving the Development Agreement between the 

23 City and Developer; (4) approving the Design for Development, which provides more detailed 

24 land use controls of the Pier 70 SUD; (5) approving a memorandum of understanding for 

25 interagency cooperation among the Port and other City agencies with respect to approvals 

Mayor Lee, Supervisor Cohen 
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related to the subdivision of ttie 28-Acre Site and construction of infrastructure and other 

City and County of San Francisco Infrastructure Financing District No. 2 and a memorandum 

of understanding between the Port and the Assessor, the Treasurer-Tax Collector, and the 

Controller regarding the assessment, collection, and allocation of ad valorem and special 

taxes to the financing districts; and (7) approving the public offering and disposition of Parcel 

K North that is adjacent to the 28-Acre Site; and 

WHEREAS, Under the DOA and other transaction documents, at full build-out, the 28-

Acre Site Project will include: (1) 1, 100 to 2, 150 new residential units, including on-site 

housing affordable to a range of low- to moderate-income households as described in the 

Affordable Housing Plan; (2) between 1 million and 2 million gross square feet of new 

commercial and office space; (3) rehabilitation of.three significant contributing resources to l 
I 

the Union Iron Works Historic District; (4) space for small-scale manufacturing, retail, and \ 

neighborhood services; (5) transportation demand management on-s.ite, a shuttle service, and \ 

payment of impact fees to the Municipal Transportation Agency for improved transportation ! 
connections through the neighborhood; (6) 9 acres of new open space, potentially including I 

::::::~:::::: :,:~::~:p:~o::i:~:~~:~::_:it::;~:::::;:· p:o:::r:~:n:~::;e::~ rise; I 
. and (8) replacement studio space for artists currently leasing space in the Noonan Building 

and a new arts space; and 

WHEREAS, The DOA governs: (1) Developer's obligations to complete horizontal 

development of the 28-Acre Site Project, including entitlements, site preparation, subdivision 

and construction work related to streets and sidewalks, public realm amenities (e.g., parks 

and open space), public utilities ahd shoreline improvements (together, "Horizontal 

Development"), all to create development parcels and support and protect buildings; and (2) 

Mayor Lee, Supervisor Cohen 
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Developer's option to purchase or ground lease at fair market value the majority of 

developable lots in the 28-Acre Site for vertical development, all in accordance with all of the 

governing land use and entitlement documents, including the Development Agreement, Pier 

70 SUD, and Design for Development; and 

WHEREAS, The DOA also governs Developer's obligations to deliver various public I 
benefits, including: (1) the rehabilitation of Historic Buildings 2, 12, and 21 in accordance with l 
the Secretary of the Interior's Standards for the Rehabilitation of Historic Properties; (2) a new I 
up to approximately 90,000-square-foot arts facility; (3) replacement space for current tenants I 

I 
of the Noonan Arts Building, which may be incorporated in the arts facility; (4) at least 50,000 

square feet of Production, Distribution and Repair space; (5) two on-site child care facilities or 

in-lieu child-care fees; (6) 9 acres of new parks and open space; (7) on-site sea level rise 

protections and funding for sea level rise improvements along the Port's Bay waterfront; and 

(8) affordable housing as described below; and 

WHEREAS, The DOA includes a Schedule of Performance that includes outside dates 

for the completion of public infrastructure, including streets, utilities and parks, preparation of 

affordable housing pads, and the development of Historic Buildings 12 and 21 and the Arts 

Building; and 

WHEREAS, The DOA provides the Port with remedies in the event that Developer 

does not meet its obligations under the Schedule of Performance or other provisions of the 

ODA, including specific performance and termination for material breach; and 

WHEREAS, The DOA, which is premised on approval of the Pier 70 trust exchange 

under the Exchange Agreement, (1) establishes processes to ensure that the Port receives 

fair market value for the sale or lease of all option parcels as established by appraisal or 

. public offerings on the open market; (2) provides for three development parcels to be used for 

100% affordable housing development through an agreement with the City that the Port will 

Mayor Lee, Supervisor Cohen 
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11 

lease the parcels at below-market rents and the City will apply impact fees payable by 

developers of commercial parcels and market-rate housing to development of the affordable 

housing sites; (3) provides for the use of nontrust revenue sources in the form of tax 

increment and special tax revenues to the extent necessary to make the rehabilitation of three l 
historic buildings financially feasible; and (4) provides for the Port to be repaid, with interest, l 
from nontrust revenues for costs of constructing infrastructure and public facilities needed and I 

!,ii 

desired to support development at the 28'"Acre Site; and 

WHEREAS, The Financing Plan provides that (1) Developer is responsible for funding i 

all entitlement costs and the costs of constructing Horizontal Development to the extent other 

28-Acre Site Project sources are not available, subject to reimbursement; (2) Developer's 

costs will be repaid with an 18% market rate of return from a number of potential sources, 

including the sale or lease of parcels at fair market value, community facilities district and 

infrastructure financing district proceeds, and, at the Port's discretion, Port capital; and (3) 

after Developer's costs are repaid, land revenues will be split 55% to the Port and 45% to 

Developer; and 

WHEREAS, The Affordable Housing Plan includes measures to ensure that at least 

30% of all residential units produced at the 28-Acre Site and the adjacent Parcel K South are 

affordable to low- and moderate-income households, with the following components: (1) 150 

or more inclusionary rental units, representing 20% of all on-site rental units; and (2) 320 or 

more permanently affordable units in three buildings ·to be developed by local nonprofits in the 

28-Acre Site and Parcel K South; and 

WHEREAS, The Port will enter into a memorandum of understanding with thE! Mayor's 

Office of Housing and Community Development for developer selection, rent-free leases, and 

development of the permanently affordable housing projects on the three sites; and 

Mayor Lee, SupeNisor Cohen 
BOARD OF SUPERVISORS Page6 



I 
1 WHEREAS, The Infrastructure Plan includes the conceptual level planning elements of 1 

2 all the infrastructure systems necessary to serve the Pier 70 SUD and describes Developer's 

3 obligation to complete streets and infrastructure to support development of the 28-Acre Site; 

4 and 

5 WHEREAS, The Port's and City's third-party developers will retain certain infrastructure 

6 obligations related to the adjacent Illinois Street Parcels, including the 20th Street Plaza, 

7 Michigan Street, and Irish Hill Park; and 

8 WHEREAS, The Transportation Plan requires, among other things, that (1) vertical 

9 developers pay a transportation fee that the Municipal Transportation Agency will use and 

10 allocate for transportation improvements in the area; and (2) Developer, building owners, and 

11 tenants implement a Transportation Demand Management Program designed to reduce 28-

12 Acre Site Project-related one-way vehicular auto trips by 20%; and 

13 WHEREAS, The Workforce Development Plan requires Developer and its contractors 

14 and subcontractors, vertical developers, and tenants to comply with applicable workforce 

15 provisions, including a 30% local hiring commitment, local business enterprise utilization, 

16 participation in the City's "First Source" hiring programs, and up to $1,000,000 in funding to 

17 support expansion of CityBuild and TechSF training for District 10 residents; and 

18 WHEREAS, The Master Lease is a form that sets forth the terms and conditions under 

19 which the Port will lease most of the 28-Acre Site to Developer when it is ready to begin 

· 20 constructing horizontal improvements, including parks, streets and utilities in accordance with 

21 the ODA; and 

22 WHEREAS, Individual development parcels will be removed from the Master Lease 

23 upon completion of the horizontal improvements serving each parcel as they are leased or 

24 sold to vertical developers, and streets and parks will be removed from the. Master Lease 

25 upon acceptance by acquiring City agencies; and 

Mayor Lee, Supervisor Cohen 
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WHEREAS, The Vertical Disposition and Development Agreement is a form that sets 

forth (1) the conditions to a vertical developer's acquisition of the lease or fee interest in each 

development parcel within the 28-Acre Site; and (2) applicable Port and City requirements for 

constructing the applicable development project; and 

WHEREAS, The Parcel Lease is a form that sets forth the terms and conditions under 

which vertical developers will acquire rights to development parcels that are conveyed by 

ground lease rather than deed, and will be modified, as described in the DOA, to address 

circumstances unique.to (1) the Arts Building expected to be built on Parcel E4 (including 

restrictions to allow arts uses and on rent) and (2) Historic Buildings 2, 12, and 21 (including 

Port review of construction plans and consistency with Secretary's Standards); and 

WHEREAS, On August 24, 2017, the Planning Commission (1) reviewed and 

considered the Final Environmental Impact Report for the Pier 70 Mixed Use Project ("FEIR") 

(Case No. 2014-001272ENV); (2) found the FEIR to be adequate, accurate and objective, 

thus reflecting the independent analysis and judgment of the Planning Department and the 

:~:"~::~:::::·::~ ::: ~~li~:,~:':;v:~::~::I· ::::::::~.::::~.~::u~:::omplete 1

1 
Guidelines, and Chapter 31 of the San Francisco Administrative Code; and 

WHEREAS, At the same hearing, the. Planning Commission approved the Pier 70 

Mixed Use Project and in so doing, adopted approval findings under CEQA by Motion No. 

19977, including a Statement of Overriding Considerations (the "Pier 70 CEQA Findings"), 

and adopted a Mitigation Monitoring and Reporting Program ("MMRP"); and 

WHEREAS, A copy of the Planning Commission Motions, the Pier 70 CEQA Findings, 

and the MMRP are in Board File No. 170930 and may be found in the records of the Planning 

Department at 1650 Mission Street, San Francisco, CA, and are incorporated in this resolution 

by reference as if fully set forth herein; and 

1· 

l 

Mayor Lee, Supervisor Cohen 
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WHEREAS, At the same hearing, the Planning Commission, by Resolution No. 19978, 

adopted findings that the actions contemplated in this resolution are consistent, on balance, 

with the City's General Plan and the eight priority policies of Planning Code, Section 101.1 (b) 

("Pier 70 General Plan Consistency Findings"); and 

WHEREAS, A copy of the Pier 70 General Plan Consistency Findings are in Board File 

No. 170864 and incorporated in this resolution by reference; and 

WHEREAS, On September 26, 2017, by Resolution 17-43, the Port Commission 

approved the ODA, finding that the 28-Acre Site Project would be consistent with and further 

the purposes of the common law public trust and the statutory trust under the Burton Act 

("Public Trust Findings"); recommended to the Board of Supervisors approval of the ODA; 

approved the DOA as the Development Plan under Section 4 of the Union Iron Works Historic 

District Housing, Waterfront Parks, Jobs and Preservation Initiative (Proposition F, November l 
2014); and authorized the Executive Director of the Port, or her designee, to execute the I 
DOA, subject to Board of Supervisors' approval of the DOA; and I 

WHEREAS, Acopy of Port Commission Resolution 17-43is in Board File No. 170986 l 

I 
and incorporated in this resolution by reference; and 

WHEREAS, The Board of Supervisors has reviewed the FEIR, the MMRP and the 

! 

I 
CEQA Findings, and finds that the approvals before the Board of Supervisors are within the 

scope of the FEIR and that no substantial changes in the Pier 70 Mixed Use Project or the 

j circumstances surrounding the Pier 70 Mixed Use Project have occurred and no new 
I 

information that could not have been known previously showing new significant impacts or an I 
.increase in severity in impacts has been discovered since the FEIR was certified; now, l 
therefore, be it 

RESOLVED, That the Board of Supervisors adopts the Pier 70 General Plan 

Consistency Findings as its own; and, be it 

Mayor Lee, Supervisor Cohen 
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FURTHER RESOLVED, That the Board of Supervisors adopts the Pier 70 CEQA 

Findings as its own and adopts the MMRP and imposes its requirements as a condition to this 

approval action; and, be it 

FURTHER RESOLVED, That the Board of Supervisors hereby approves the DOA, 

adopts the Port Commission's Public Trust Findings as its own, and approves the 

I 

I 
l 
I 
I 

development plan described in the DOA as a Development Plan under Section 4 of the Union j 

Iron Works District Housing, Waterfront Parks, Jobs and Preservation Initiative (Proposition F, I 
November 2014); and, be it l 

FURTHER RESOLVED, That the Board of Supervisors authorizes the Port's Executive 

Director, or her designee, to execute the DOA in substantially the form in Board File No. 

170986; and, be it 
i 

FURTHER RESOLVED, That to the extent that implementation of the DOA involves the\ 

execution and delivery of additional agreements, notices, consents and other instruments or I 

l,1' 

documents by the Port subject to Board of Supervisors' approval under Charter, Section 

9.118, including, without limitation, instruments conveying or leasing development p.arcels to ! 
vertical developers (such as the Master Lease, Parcel Leases and Vertical Disposition and 

l 
Development Agreements) (collectively, "Subsidiary Agreements"), the Port and the Executive j 

Director, as they may deem necessary or appropriate, in consultation with the City Attorney, l 
are hereby authorized to enter into all such Subsidiary Agreements so long as the ! 
transactions governed by such Subsidiary Agreements are contemplated in, and comply with 

the terms of, the DOA, and with respect to the Master Lease, Parcel Leases and Vertical 

Disposition and Development Agreements, are substantially in the form of the Master Lease, 

Parcel Lease and Vertical Disposition Agreement attached as Exhibits to the DOA in Board . 

File No. 170986; and, be it 

Mayor Lee, Supervisor Cohen 
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I 
FURTHER RESOLVED, That the Board of Supervisors authorizes all officers,,.! 

employees, and agents of the Port and the City to take all steps that they deem necessary or 

appropriate, to the extent permitted by applicable law, in order to implement the DDA in I 
accordance with this resolution, including preparation and attachment of exhibits, execution of l 

. I 

subsequent documents, or to otherwise effectuate the purpose and intent of this resolution 

and the ODA; and, be it 

FURTHER RESOLVED, That the Board of Supervisors authorizes the Executive 

Director of the Port, or her designee, to enter into any amendments or modifications to the 

ODA or any of the Subsidiary Agreements that the Executive Director determines, in 

I 
I 

consultation with the City Attorney, are in the best interest of the Port, do not materially ! 
I 

decrease the benefits to or materially increase the obligations or liabilities of the Port, and are I 
. I 

in compliance with all applicable laws, ~uch determination to be conclusively evidenced by the I 
execution and delivery by such person or persons of any such documents. I 

Mayor Lee, Supervisor Cohen. 
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BUDGET AND FINANCE COMMITTEE MEETING OCTOBER 19, 2017 

Legislative Objectives 

• ·The proposed resolution would (1) approve a Development and Disposition Agreement 
(DDA) between the Port and FC Pier 70, LLC (FC) for development of the Pier 70 Waterfront 
Site; (2) adopt findings under the California Environmental Quality Act {CEQA) and the 
Mitigation Monitoring and Reporting Program (MMRP); (3) adopt findings of consistency 
with the General Plan and the eight priority polices of Planning Code Section 101.l{b); and 
(4) adopt public trust consistency findings. 

Key Points 

• The Waterfront Site Project is 28 acres within the 69-acre proposed Pier 70 Special Use 
District. The Project is a mixed use residential commercial project, consisting of office 
space, retail and restaurant space, art and community space, market rate condominiums 
and rental units, and affordable housing. The DDA's Affordable Housing Plan requires at 
least 30 percent of residential development to be below market rate. 

• In addition to the 28-acre Waterfront Site on Pier 70, two adjacent sites - Parcel K and the 
Hoedown Yard, located at 20th Street and Illinois Street - are being rezoned to the Pier 70 
Special Us~ District. 

• Under the proposed DDA, FC is responsible to obtain project entitlements, and construct 
horizontal infrastructure and other public facilities over three phases, funded by project
generated revenues. Private developers will construct commercial and residential buildings 
(vertical development). FC has the option to enter into ground leases and vertical DDAs 
with the Port for construction of commercial and residential buildings. 

Fiscal Impact 

• Estimated costs to construct public infrastructure and facilities over the term of the project 
are $672.3 million (in 2017 dollars). These costs are for project entitlements, and 
construction of horizontal infrastructure (such as streets, sewers, and water lines), arts and 
community space, affordable housing, other Pier 70 and seawall improvements and 
shoreline protection, and transportation projects. This does not include future costs for 
potential projects, such as the second phase of Crane Cove Park improvements, shipyard 
improvements, or additional rehabilitation of historic buildings. 

• Estimated project-generated funding sources of $672.3 million (in 2017 dollars) include 
proceeds from land sales and prepaid ground leases; tax increment and bonds generated 
by Port Infrastructure Financing District (IFD) subproject areas and an Infrastructure and 
Revitalization Financing District; special taxes levied on Community Facilities District {CFD) 
and Development Impact Fees. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE COMMITIEE MEETING OCTOBER 19, 2017 

Fiscal Impact (continued) 

• Estimated project-generated revenues to develop affordable housing are $99,178,147; or 
$303,297 per unit for 327 affordable housing units. Based on an estimated cost of 
$577,105 to construct an affordable housing unit (not including land costs), an additional 
$273,808 in funding per affordable housing unit will be needed, or $89,535,372 for 327 
affordable housing units. Additional funding sources consist of both City gap funding and 
non-City sources, including state and federal tax credits allocated to low income housing, 
other state grants and loans, affordable housing developer equity, and other sources. 

Policy Consideration 

• The proposed DDA between FC and the Port provides a complex financing scheme to 
develop public projects. Funding for public projects comes from project-generated 
revenues. The developer, FC, invested $33.4 million in its own equity between 2011 and 
2017 for entitlement costs, and will invest additional equity for horizontal infrastructure 
development subject to reimbursement from project-generated revenues. FC receives a 
return on its equity investment, which continues to accrue on the unreimbursed balance. 
Delays in project-generated revenues, such as delays in establishing CFDs and assessing 
special taxes, will delay reimbursements to FC, increase the return on investment for 
outstanding equity, and potentially reduce funding for other uses. 

• Special tax revenues from CFDs and property tax increment from the IFD and IRFD could be 
less than estimated if the number of condominium units or the square footage for leased 
and commercial units is less than estimated. Also, IFD and IRFD bonds are a new debt 
instrument, and whether investors will be interested in purchasing these bonds is not 
known. 

Recommendations 

• Amend the proposed resolution to request the Port Executive Director to report to the 
Board of Supervisors an nu.ally in May of each year on the status of the project and project 
financing. 

• Approval of the proposed resolution, as amended, is a policy matter for the Board of 
Supervisors. 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE COMMITTEE MEETING OCTOBER 19, 2017 

MANDATE STATEMENT 

City Charter Section 9.118(b) states that any agreement entered into by a department, board or 
commission that (1) has a term of more than ten years, (2) requires expenditures of $10 million 
or more, or (3) requires a modification of more than $500,000 is subject to Board of Supervisors 
approval. 

BACl<GROUND 

Pier 70 is an approximately 69-acre site on the Port's Central and Southern Waterfront, 
bounded by Mariposa, Illinois, and 22nd Streets. In 2014, Pier 70 was listed as the Union Iron 
Works Historic District on the National Register of Historic Places. Pier 70 includes the Ship 
Repair Facility1, the Historic Core2

, Crane Cove Park3
, Irish Hill4, and the Waterfront Site for 

mixed use development. 

The Port selected Forest City Development California, Inc. (Forest City) in 2011 to develop the 
28-acre Waterfront Site within Pier 70, and entered into an Exclusive Negotiating Agreement 
for the development. The development consists of commercial and office; production, 
distribution and repair; retail, and arts5

; and residential uses. In 2013, the Board of Supervisors 
found the proposed development of the Waterfront Site by Forest City to be fiscally feasible 
and endorsed the proposed terms of the development (File 13-0495). 

Development of the Waterfront Site and two adjacent parcels - the Port's Parcel Kat Illinois & 
20th Street, and PG&E-owned Hoedown Yard at Illinois & 22nd Street - will be subject to 
limitations imposed by legislation pending before the Board of Supervisors: (1) the Pier 70 
Special Use District; (2) the Pier 70 Trust Exchange; and (3) the Pier 70 Development Agreement 
between Forest City and the City, acting through the Planning Department. 

DETAILS OF PROPOSED LEGISLATION 

The proposed resolution would (1) approve a Development and Disposition Agreement (DDA) 
between the Port and FC Pier 70, LLC (FC) 6

, for development of the Pier 70 Waterfront Site; (2) 
adopt findings under the California Environmental Quality Act (CEQA) and the Mitigation 

1 The Port issued a Request for Proposals in July 2017 to select a new operator for the ship repair facility. 
2 The Historic Core of the Union Iron Works Historic District consists of the Bethlehem Steel Main Office Building 
and Powerhouse, the Union Iron Works Administration building, and the Union Iron Works Machine Shop and 
Foundry. The Board of Supervisors approved a 66 year lease with Orton Development, Inc., in 2014 to rehabilitate 
the five buildings. Rehabilitation of these historic buildings (except for the Powerhouse) is anticipated to be 
completed and the buildings re.ady for occupancy between fall 2017 and late 2018. 
3 Crane Cove Park is a 9-acre waterfront park; construction of phase 1 of the park, which is partially funded by 2008 
Clean and Safe Neighborhood General Obligation Bonds, is expected to be completed in March 2018. 
4 Irish Hill Park is a 1.5 acre site adjacent to Illinois Street planned for open space. Irish Hill is a contributing 
resource to the Historic District. 
5 PDR, retail, and arts include a combination of small scale local production, arts and cultural uses, small business 
incubator uses, and other publicly-accessible uses to be located primarily in the existing historic structures. 
6 FC Pier 70, LLC was formed by Forest City in 2014. 
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Monitoring and Reporting Program (MMRP) and imposes the MMRP requirements as a 
condition to approve this action; (3) adopt findings of consistency with the General Plan and the 
eight priority polices of Planning Code Section 101.l(b); and (4) adopt public trust consistency 
findings. 

The proposed resolution authorizes the Port Executive Director to execute the master lease 
between FC and the Port, and the ground leases and vertical DDAs with vertical developers 
without further Board of Supervisors approval if these leases and agreements conform to the 
subject DDA between FC and the Port. The proposed resolution also authorizes the Port 
Executive Director to enter into amendments to the DDA between FC and the Port without 
further Board of Supervisors approval if the amendments do not materially decrease the 
benefits or increase the obligations to the Port. 

The proposed DDA between the Port and FC is for approximately 25 years, during which FC will 
plan, design, entitle, and construct street, utility, site grading, and other infrastructure 
improvements to the Waterfront Site. The proposed DDA sets the terms of the Waterfront Site 
Project, including project scope and financing. 

Project Description 

The Waterfront Site project is 28 acres within the Union Iron Works Historic District, bounded 
by Michigan Street on the west, the Bay on the east, 20th Street on the north, and 22nd Street 

and the former Potrero Power Plant on the south, as shown in Exhibit 1 below. 

Exhibit 1: Proposed Waterfront Site Project 
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Proposition F 

San Francisco voters approved Proposition Fin November 2014- the Union Iron Works Historic 
District Housing, Waterfront Parks, Jobs, and Preservation Initiative - which allowed for an 
increase in height limits on the Waterfront Site to up to 90 feet subject to environmental 
review and established City policy to encourage development with the following features: 

• 1,000 to 2,000 new residential units, most of which would be rental units, and 30 
percent would be below market rate and affordable to middle- and low-income 
households; 

• Restoration and re-use of historic structures; 

• Space for arts and cultural activities, nonprofits, small-scale manufacturing, retail, and 
·neighborhood services; 

• Preservation of the artist community presently located in the Noonan Building; 

• Between 1 million and 2 million gross square feet (gsf) of new commercial and office 
space; 

• Parking and transportation improvements; and 

• Creation of new jobs. 

Residential Development 

The Waterfront Site development provides flexibility between development of commercial and 
residential uses on some of the parcels within the Site. The number of residential units on the 
Waterfront Site ranges from 1,100 to 2,150, depending on whether the development 
maximizes commercial or residential development on these parcels. 

The DDA's Affordable Housing Plan requires at least 30 percent of residential development to 
be below market rate. 

• Market rate rental properties must include 20 percent of the rental units as on-site 
below market rate units. 

• Market rate condominium properties must pay affordable housing fees to be deposited 
into the City's Affordable Housing Trust Fund and used to construct affordable housing. 

• Two Waterfront Site parcels and Parcel K South will be designated for affordable 
housing development. According to the DDA, at least 327 affordable housing units will 
be built on these t.hree parcels. 

Re-use of Historic Structures 

The proposed DDA provides for FC to rehabilitate Building 12, which is a complex formerly used 
to make ship hull plates and is now leased by Forest City for community events, and Building 
21, the Risdon Buildir)g. FC may elect to rehabilitate Historic Building 2, a six-story concrete 
warehouse constructed during World War II, as an option, which is discussed further below. 
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Art, Cultural, Nonprofit and Small-scale Manufacturing, Retail, and Neighborhood services 

Parcel E4 (located between 21st Street and 22nd Street, and Maryland Street and the Bay, as 
noted in Exhibit 1 above) is set aside for retail, restaurant, arts/light-industrial, and public uses. 
Under the proposed DDA, FC is responsible for development of the Arts Building on Parcel E4. 
In addition, under the proposed DDA, FC is responsible for a minimum of 50,000 gross floor feet 
of space restricted to Production, Distribution, and Repair (PDR) uses. 

Noonan Building 

The Noonan Building on Pier 70 was built in 1941 and is currently used by the Noonan Building 
Artists for art, design, and other craft work. The proposed DDA provides for FC to provide 
replacement space for to the Noonan Building Artists. Replacement space may be made 
available in the Arts Building to be constructed on Parcel E4, or elsewhere on the Waterfront 
Site. Replacement space is required to be at permanently subsidized rent~. 

Transportation Program 

The Pier 70 Mixed-Use District Project Environmental Impact Report (EIR) requires the 
implementation of a Transportation Demand Management (TDM) Plan, which is attached to the 
proposed DDA and is to be implemented by the Pier 70 Transportation Management Agency 
(TMA). The Transportation Program detailed in the TDM Plan begins when the Port or the City's 
Department of Building Inspection issues a temporary certificate of occupancy for the first 
building to be completed at the Waterfront Site. 

In addition, vertical developers (as described below) will pay a transportation impact fee to the 
San Francisco Municipal Transportation Agency to pay for transportation improvements. 

Office Development 

New office development at Pier 70 will count against the City's annual limit on new office space 
as provided in the City's Planning Code. The DDA provides a process in which FC's timeframe for 
developing new office space is balanced against other large office developments in the City. 

Preservation of Jobs 

The DDA's Workforce Development Plan sets the employment and contracting requirements 
for construction and operation of the Waterfront Site project. Among other provisions, Forest 
City and the vertical developers will make contributions to City job training programs CityBuild 
and TechSF, and will be required to include First Source Hiring and, if applicable, TechSF hiring 
requirements in all leases and subleases. 

The Workforce Development Plan also specifies that the City's prevailing wage requirements, a 
30 percent local hiring requirement, as well as a 17 percent LBE utilization goal apply to 
Waterfront Site projects. 

Other Project Sites 

In addition to the 28-acre Waterfront Site on Pier 70, two adjacent sites - Parcel K and the 
Hoedown Yard, located at 20th Street and Illinois Street - are being rezoned to the Pier 70 
Special Use District. 
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Parcel K, which is owned by the Port of San Francisco, is divided into two sections: 

(1) Parcel K North is designated for market rate housing. Legislation to approve the sale by 
the Port to a private developer is pending before the Board of Supervisors (File 17-
0893). 

(2) Parcel K South is designated for affordable housing. 

The Hoedown Yard is owned by PG&E. The Board of Supervisors approved an option agreement 
between the City and PG&E in 2014 (File 14-0750) in which the City could exercise the option 
for approximately $8,283,726, or sell the option through a competitive sale to a third party. The 
sale of the Hoedown Yard option to a third party is subject to future Board of Supervisors 

approval. 

Project Approach 

The Waterfront Site Project consists of (1) horizontal development, such as streets and utilities, 
and (2) vertical development, including office and residential buildings. Horizontal and vertical 
development is divided into three phases. FC is the master developer for the Waterfront Site 
Project, and is responsible for ensuring the horizontal development is coordinated with vertical 
development. 

FC is obligated to complete construction of the horizontal improvements for all phases of the 
project. FC may transfer its development rights and obligations to another developer meeting 
net worth and experience requirements in Phase 1, subject to Port approval in its sole 
discretion, and in Phase 2 and subsequent phases, subject to Port approval in its reasonable 
discretion. Exhibit 2 below shows the phases of the Waterfront Site development. 
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Exhibit 2: Map of Waterfront Site Development Phases 
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Forest City and the Port will initially enter into a master lease for most of the Waterfront Site 
parcels, with the exception of the Noonan Building, Building 217

, the Affordable Self Storage 
lease area and the site of ongoing remediation by PG&E in part of the Affordable Self-Storage 
lease area along the.southern edge of the project site.8 When each of these leases terminates, 
the areas will then be added to the Master Lease premises. 

Under the proposed ODA, FC is obligated to construct the horizontal improvements, detailed in 
the Infrastructure Plan (discussed below) during the first phase of the Waterfront Site Project. 
FC, through its vertical developer affiliates, has the option to enter into Vertical DDAs for 
certain development parcels (option parcels) except for parcels designated for affordable 

7 The development plan for the Waterfront Site calls for the relocation of the historic Building 21 to another 
location on the Waterfront Site. 
8 The lease between the Port and Affordable Self-Storage terminates in 2019, and allows prior to that for a 180-day 
notice to terminate. According to Brad Benson of the Port, the Port is negotiating an earlier termination of this 
lease to accommodate remediation efforts in this area. 
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housing, parking, the Arts Building, Historic Building 12 and 21, Parcel K North, or the Hoedown 
Yard. 

As the Port conveys Waterfront Site parcels to FC or third party developers to construct 
residential, office and other buildings (vertical developers), these parcels are released from the 
master lease between FC and the Port. The Port will enter into a Vertical DDA with each vertical 
developer to set the terms of vertical development and horizontal (or infrastructure) 
development adjacent to or serving their parcel. After an option period, the Vertical DDAs will 
result in either (1) a 99 year Parcel Lease (ground lease) between the Port and a vertical 
developer, or (2) for condominium parcels, a sale by quitclaim, subject to certain covenants. 

Infrastructure Plan 

An lnteragency Cooperation Agreement, defining the obligations of various City agencies to the 
Waterfront Site Project, is pending before the Board of Supervisors (File 17-0988). The 
lnteragency Cooperation Agreement describes how the City agencies will coordinate their 
review and approvals in relation to the Pier 70 Infrastructure Plan, which details the 
infrastructure (horizontal improvements) requirements of the 28-acre Waterfront Site as well 
as adjacent sites. 

The Pier 70 Infrastructure Plan requires Forest City to design and construct certain 
infrastructure improvements within the plan area through the City's Subdivision Code. Forest 
City's obligation to design and construct horizontal improvements is limited to the 28-acre 
Waterfront Site and the portions of 20th Street, 21st Street, and 22nd Street. Vertical developers 
of Parcel K North and the Hoedown Yard will develop adjacent infrastructure, including the new 
Michigan Street, the 20th & Illinois Street Plaza and Irish Hill Park. 

Horizontal improvements to be constructed by Forest City include: demolition and abatement 
of existing and unusable structures, demolition of substandard utility infrastructure, grading of 
site to address sea level rise, improvements to address seismic stability, new street and 
transportation systems, low pressure water system, non-potable water system, sewer and 
storm water infrastructures, and Auxiliary Water Supply System (AWSS) infrastructure. 

In addition, Forest City will construct associated offsite improvements to serve infrastructure at 
the Waterfront Site, including: AWSS improvements, sewer pump station and sewer main work, 
and traffic signals. 

Project Approvals 

The following legislation related to the Waterfront Site Project requires Board of Supervisors 
approval: 
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Exhibit 3: Pending Legislation to Approve Actions Related to the Waterfront Site Project 

File Number 

File No. 170930 

File No. 170864 

Action 

General Plan Consistency Findings and General Plan Amendment 

Planning Code and Zoning Map Amendments 

_ Fi!~~ o._]_70~~3 _____ _p__:~~~~P-~:.~~~_:e~!:.!1_:_~!_---·-------.. -----------·---------··-·-·---------·--·--·-·-----·---·----·--·-·-------------·----

File Nb. 170986 

(Subject of this 
report) 

Disposition and Development Agreement 

• Financing Plan 

• Form of Vertical DDA and Parcel Lease 

• Form of Master Lease 

• Phasing Plan 

• Schedule of Performance 

• Infrastructure Plan 

• Affordable Housing Plan 

• Workforce Development Plan 

• Transportation Program ·(including TDM Plan) 

• Arts Program 

-·-·--.. --·-·-·-·-.. --·-·-·-·-·--.. ----·--·-.. ·-·-·-.. --... ~ .... ____ ryi_~.e .. <:>i.f.'.~.!~.~-~!~.! .. ~~.i-~9.~~.r..~.-~~.~~!~?!1_~--.... -----·-----.. -·-----·--.............. -------·· .. ---·-- .. ·---.. -... --.--... -.. ____ .... . 
File No. 170983 Port Public Offering of Parcel K North Ord.inance 

File No. 170987 

File No. 170988 

Not Introduced 

File No. 170879 

File No. 170878 

Not Introduced 

Not Introduced 

Not Introduced 

File No. 170880 

File No. 170882 

File No. 170881 

Not Introduced 

Not Introduced 

Not Introduced 

Not Introduced 

Not Introduced 

Not Introduced 

Not Introduced 

Planning Approval 

Pier 70 Trust Exchange Agreement Resolution 

MOU re lnteragency Cooperation Resolution 

MOU re Tax Allocation Resolution 

Sub-Project Area G-2 of Infrastructure Financing District No. 2 (28-Acre Site and 
Parcel K North) 

Resolution of Intention - Establish Sub-Project Areas G-2, G-3, and G-4 

· Resolution of Intention - Issue Bonds for Sub-Project Areas G-2, G-3, and G-4 

Hearing to Consider Legislation to Establish Sub-Project Areas G 2, G-3, and GA 

Ordinance Establishing Sub-Project Areas G-2, G-3, and G-4 

Resolution Authorizing Issuance of Bonds for Sub-Project Areas G-2, G-3, and G-4 

Infrastructure and Revitalization Financing District No. 2 (Hoedown Yard) 

Resolution of Intention -Establish !RFD 

Resolution of Intention -Issue Bonds for IRFD 

Resolution Authorizing Preparation of Infrastructure Financing Plan 

Hearing to Consider Legislation to Establish !RFD 

Resolution Approving !RFD as a Taxing Entity 

Resolution Proposing IRFD and Adopting IFP 

Resolution Calling for a Special Election 

Resolution Declaring Results of Special Election 

Ordinance Establishing !RFD and Adopting IFP 

Resolution Authorizing Issuance of Bonds 

The Planning Commission at its August 24, 2017 meeting took the following actions regarding 
the Waterfront Site Project (a) certified the Final Environmental Impact Report, (b) adopted 
CEQA findings and the MMRP, (c) recommended approval of Planning Code text amendments 
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and amendments to the Zoning Maps to establish the Pier 70 Special Use District; 
(d) recommended approval of the Development Agreement; and (e) approved the Design for 
Development. 

Project Overview 

This report focuses on sources and uses of project funds to implement the Waterfront Site 
Project. In addition to major funding sources discussed below, the DDA Financing Plan provides 
for (a) special taxes levied on certain parcels to fund project and shoreline reserves, (b) special 
taxes on certain parcels to augment funding for the Arts Building and community space, and (c) 
community facilities district assessments for ongoing maintenance and services. Longer-term 
financial benefits to the Port include (a) participation in project revenues once project costs 
have been funded (SS percent to Port and 4S percent to FC), and (b) receipt of proceeds from 
the sale or lease of Parcel ClA for office use or market rate condominiums. 

According to the September 22, 2017 staff report to the Port Commission, the ground leases for 
Waterfront Site parcels will provide for the Port to receive (a) 1.5 percent of net proceeds from 
the refinancing of ground leases and associated improvements; (b) 1.S percent transfer fee 
payment for all transfers of fee parcels (including residential condominiums) after three years; 
(c) 1.S percent of modified gross revenues on all buildings beginning in year 30; and (d) 2.S 
percent of modified woss revenues on all buildings beginning in year 60. 

FISCAL IMPACT 

The Waterfront Site Project consists of public and private development costs. Public 
development costs consist of horizontal infrastructure (utilities, streets, site grading, other), art 
and historic buildings; parks and open space, transportation, and affordable housing. 

Sources of funds to pay for public infrastructure and facility costs include sale and lease of 
I 

public land, assessment of affordable housing and transportation fees on private development, 
incremental property tax revenues generated by new development and proceeds from tax 
increment bonds in the proposed Port Infrastructure Financing District (IFD) subproject and 
Hoedown Yard Infrastructure and Revitalization Financing District (IRFD), and special property 
assessments through the formation of three proposed community facilities districts (CFD). 

Estimated sources and uses of public funds for horizontal development and other Waterfront 
Site projects are shown in Exhibit 4 below. 
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Exhibit 4: Estimated Sources and Uses of Funds {2017 Dollars) 

IFD Property CFO Special 
IRFD 

Land 
Tax Increment Taxes and 

Property Tax Development 
TOTAL 

Proceeds 
and Bonds Bonds 

Increment Impact Fees 
and Bonds 

Sources $48,779,906 $355,122, 717 $124,490,998 $15,682,353 $128,219,146 $672,295,120 

Uses 
---··--··-~-----·- ··-------~-

Entitlements $33,440,730 $33,440,730 
·------------------··--------------------~---·· ---

Horizontal 
4,400,000 248,542,621 252,942,621 

Infrastructure -------
Developer Return 

44,379,906 28,572,526 72,952,432 
on Investment 

-··-- ---- ··········--·····-····---·-·--·--- ... -.. ---·-·····-···-·--·- -·-··········-~--- .... ---·-···- ------- ··------

Affordable Housing 15,682,353 83,495,794 99,178,147 
-

Arts Building 20,000,000 20,000,000 
.. ... ----···- ·- - ----- ·--··------ -···--·--·· -·-·--.. ·- .. __________ .. _______________ 

·-·-·-·-----~---· 

Historic Buildings 9,479,914 9,479,914 

Other Pier 70 
23,900,000 10,000,000 33,900,000 

Improvements 
--·-·--·······-------.-······-----·--·------·-·--·-----------------·--------------·· 

Hunters Point 
Power Plan 

5,896,899 5,896,899 
Shoreline Property 
Purchase 

····-·--- ··········-·······--· ····----·- ······--···----·- ...... -----·---·--------------- - ···-------·----------- ------·-
Seawall and 
Shoreline 39,759,452 60,021,573 99,781,025 
Protection 

----------------------------··--·--·------------------------·-----·-·----------------------·----· ----------
Transportation 

44,723,352 44,723,352 
Projects 

Total Uses $48,779,906 $355,122,717 $124,490,998 $15,682,353 $128,219,146 $672,295,120 

Source: Budget and Legislative Analyst's estimates based on information provided by the Port 

Horizontal Infrastructure (Phase 1 Timeframe: 2018 to 2021) 

Under the proposed DDA, FC is obligated to obtain entitlements and complete construction of 
horizontal infrastructure development. Between 2011 and 2017, FC has incurred costs of 
$33,440,730 for entitlements. Estimated horizontal infrastructure costs are $252,942,621, as 
shown in Exhibit 5 below. 
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Exhibit 5: Estimated Horizontal Infrastructure Costs (2017 Dollars) 

Cost Category 

Demolition and Abatement 

Auxiliary Water Supply System 

Low Pressure Water 

Reclaimed Water 

Combined Sanitary Sewer 

Joint Trench 

Earthwork, Soil Disposal, and Retaining Walls 

Roadways 

Streets cape 

Parks & Open Space 

City Infrastructure Review/Acceptance Costs 

Testing, Inspection and Site Offices 

Subtotal Construction 

Construction Contingency (15% of Construction Costs) 

Design Contingency (5% of Construction Costs) 

Subtotal Construction and Contingencies 

Architecture and Engineering 

Insurance 

Bonding Costs 

Legal 

Financing (not reimbursed by CFD/IFD) 

Construction Management Fee 

Soft Cost Contingency 

Subtotal Soft Costs (24.4% of Construction Costs) 

Miscellaneous (appraisals, etc.) 

Community Outreach/Marketing 

Development Management Fee 

Noonan Relocation 

Contributions to SFMTA Buses or AWSS 

Workforce 

Total Project 
Source: Port 

Amount 

$9,376,239 

3,584,914 

5,354,594 

3,434,478 

19,299,758 

6,137,741 

16,312,684 

13,255,612 

7,225,630 

49,260,755 

11,210,000 

3,209,873 

$147,662,277 

$21,889,829 

7;296,610 

$176,848, 715 

$15,699,455 

2,295,788 

3,434,256 

2,097,775 

1,100,000 

13,700,948 

4,748,227 

$43,076,449 

$7,245,000 

4,400,000 

11,417,457 

1,000,000 

7,845,000 

1,110,000 

$252,942,621 

A third party review of the $252,942,621 budget by Parsons-Lotus Water Joint Venture 
Partnership (Parsons) found the construction costs, soft costs and contingencies to be 
reasonable. The review did not assess the costs for community outreach and marketing, 
development management fee, relocation of Noonan tenants, contributions to SFMTA for 
buses and to the auxiliary water supply system, or workforce development. 

The Parsons report recommended capping the combined construction management fee a·nd 
development management fee at 15 percent of hard costs. Under the proposed budget in 
Exhibit 5 above, combined construction management fees and development management fees 
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are $25,118,405, equal to 14 percent of construction costs of $176)848,715. Under the DDA, 
development management costs and construction management costs will be charged as actual 
costs, not to exceed 15 percent of hard costs, except that FC will have right to submit for 
reimbursement of actual costs in excess of this threshold and Port will provide reimbursement 
subject to the Port's confirmation of the charges as commercially reasonable. 

Sources of Funds for Horizontal Infrastructure 

FC financed the costs of entitlements of $33,440,730 between 2011 and 2017, and will finance 
the costs of horizontal infrastructure. The DDA's Financing Plan provides for property tax 
increment and bond proceeds from the Port IFD subproject areas to reimburse the costs of 
horizontal infrastructure but these funds are not available until development on the parcels 
within the Port IFD subproject areas is complete and assessed for tax purposes. 

Developer Equity and Return on Investment 

FC is eligible to receive an 18 percent return on investment, compounded quarterly on the 
balance of equity invested by FC. To date, FC has accrued $18,574,258 in return on investment. 
The Port estimates that FC's return on investment will be nearly $73,000,000 over the life of the 
project. 

In order to limit costs to the project for the developer's return on investment, the Port plans to 
advance proceeds from land sales to the horizontal infrastructure to pay down FC's equity and 
return on investment. Port IFD subproject area property tax increment and bond proceeds, 
when available, will be used to reimburse the advance land sale proceeds. 

State law limits the use IFD property tax increment to pay the developer's return on 
investment. Therefore, the Port plans to use land sale proceeds and CFD special tax proceeds, 
when available, to pay FC's return on investment. 

Affordable Housing (Timeframe: 2020 to 2030} 

The Affordable Housing Plan provides for 30 percent of housing developed on the Waterfront 
Site to be affordable. Three parcels on the Waterfront Site will be designated for 100 percent 
affordable housing, financed by developer impact fees, property tax increment generated by 
development within the Hoedown Yard IRFD, and other City sources. According to the DDA, 327 
units of affordable housing will be built on these three parcels. Based on the August 31, 2017 
Berkson Associates report to the Port Commission, the Waterfront Site will generate 
$83,495, 794 in revenues allocated to affordable housing (2017 dollars), resulting in an 
estimated available construction funds of $303,297 per affordable housing unit, as shown in 
Exhibit 6 below. 
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Exhibit 6: Estimated Funds Available for Affordable Housing Construction (2017 Dollars) 

Source of Funds 

Affordable Housing Fees 

Jobs Housing Linkage Fees 

Subtotal Development Impact Fees 

IRFD Property Tax Increment 

Total 

Number of Housing Units 

Estimated Available Construction Funds per Unit 

Amount 

$48,065,654 

35,430,140 

83,495,794 

15,682,353 

$99,178,147 

327 

$303,297 

Source: August 31, 2017 Berkson Associates report, September 22, 2017 Port staff report, Port information to 
Budget and Legislative Analyst's Office on October 11, 2017 

Based on an estimated cost of $577,105 to construct an affordable housing unit (not including 
land costs)9

, an additional $273,808 in funding per affordable housing unit will be needed, or 
$89,535,372 for 327 affordable housing units. Additional funding sources consist of both City 
gap funding10 and non-City sources, including state and federal tax credits allocated to low 
income housing, other state grants and loans, affordable housing developer equity, and other 
sources. 

Arts Building and Historic Buildings (Timeframe: 2020 to 2026) 

Parcel E4 on the Waterfront Site has been designated for arts, community and public space, 
and some retail and restaurant uses. The DDA allows FC to develop Parcel E4 in (a) two 
separate phases, with one building to relocate the Noonan tenants and the second building 
serve as the Arts Building, or (b) a single Arts Building to house both the Noonan tenants and 
other programs. Either FC, through an affiliate vertical developer, or an arts master tenant will 
enter into a vertical DDA and a ground lease with the Port for up to 66 years at $1 per year. The 
vertical developer or arts master tenant must obtain a minimum of $17,500,000 in cash and 
pledges to develop the Arts Building. The Port's share of funding is $20,000,000, for which CFD 
special taxes and bonds will be the source of funds. 

The Waterfront Site Project consists of three historic buildings: 2, 12, and 21. Under the 
proposed DDA, FC has the option to develop Historic Building 2. If FC exercises the option, the 
DDA requires the developer to submit an application to the National Park Service to seek 
Historic Tax Credits. 

The proposed DDA requires FC to rehabilitate Historic Buildings 12 and 21 through an affiliate 
vertical developer. The affiliate vertical developer will enter into a vertical DDA with the Port 
and a ground lease for 66 years at $1 per year, plus participation rent. The DDA assumes 
"feasibility gap" between the developer's costs to rehabilitate Historic Buildings 12 and 21, and 

9 The estimated construction cost per affordable housing unit ls based on 20 affordable housing developments in 
San Francisco between approximately 2015 and 2017. 
10 According to the projections developed by Berkson Associated, development on Parcel K North and the 
Hoedown Yard could generate an additional $25,000,000 in development impact fees. These development impact 
fees will be allocated to the Mayor's Office of Housing and Community Development and deposited into the 
Affordable Housing Trust Fund. 
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the developer's revenues generated by the rehabilitated historic buildings; and sets out a 
formula to calculate the feasibility gap. Public funding to close the feasibility gap, as estimated 
by the Port, is approximately $9,479,914, wh.ich would be funded by special taxes generated by 
the buildings and Port IFD subproject area property tax increment and bond proceeds. 

Other Pier 70 and Seawall/ Sea Level Rise Projects (Timeframe: 2025 to 2050) 

Other projects included in the Waterfront Site Project include improvements to Irish Hill Park 
and Crane Cove Park, shipyard improvements, and Pier 70 interpretation and public realm 
improvements. The Port's current financing plan class for allocation of up to $10,000,000 in CFD 
special taxes and bond proceeds from the Hoedown Yard, as shown in Exhibit 4 above, and if 
needed Port IFD subproject area property tax increment, to build Irish Hill Park. 

The Port proposes to allocate $60,021,573 in CFD special taxes and bonds to seawall repairs 
and projects to address sea level rise projects. IFD property tax increment and bonds may be 
used for seawall repairs and improvement and projects to address sea level rise. The Port 
proposes to allocate $39, 759,452 in IFD property tax increment and bonds to seawall repairs 
and projects to address sea level rise, once all Pier 70 projects have been fully funded. Total 
allocation in CFD and IFD funds is $99,781,026, as shown in Exhibit 4 above. 

The Port has negotiated to utilize a portion of the Port IFD subproject area property tax 
increment and bond proceeds, estimated at $23,900,000 to fund other Pier 70 projects outside 
of the Waterfront Site, including Irish Hill Park, as shown in Exhibit 4 above. Port staff has 
developed a list of other potential projects to be funded through Port IFD subproject area 
property tax increment and bond proceeds; these projects include Crane Cove Park Phase 2, 
shipyard improvements and other historic building rehabilitation projects. These projects are 
not included in the sources and uses of funds shown in Exhibit 4 above. According to Mr. Brad 
Benson of the Port, funding approval of these projects will be subject to future Board of 
Supervisors approval. 

Transportation Improvements (Timeframe: 2019 to 2026) 

The transportation plan for the Waterfront Site includes a shuttle service that would connect 
the site to regional transit hubs like the Transbay Terminal and the 16th Street/Mission Street 
BART station. The shuttle service would be funded by fees collected from tenants. 

The proposed DDA provides for a transit development impact fee to be assessed on Waterfront 
Site projects, other than affordable housing and historic building projects. Estimated fees 
revenues are $44, 723,352. San Frandsco Municipal Transportation Agency (SFMTA) projects 
that may be funded include a 16th Street ferry landing, T-Third metro enhancements, and 

improvements to existing bus lines. The SFMTA is also planning for bicycle and pedestrian 
improvements. 

POLICY CONSIDERATION 

Project Risks to the City 

The proposed DDA between FC and the Port provides a complex financing scheme to develop 
public projects. Revenues generated by the Waterfront Site Project are intended to cover most 
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public project costs. FC invested its own equity for entitlements and will invest its own equity 
for horizontal infrastructure development, which will be reimbursed from available project
generated taxes. The DDA states that FC cannot compel the City to use General Fund or Harbor 
Fund monies to reimburse FC for its costs to develop the horizontal infrastructure or other FC 
obligations under the DDA. 

Changes to the project's financing assumptions, especially in Phase I, could delay completion of 
the project and potentially reduce the amount of public funding for the horizontal 
infrastructure and future projects. 

For example, the DDA Financing Plan includes a Proforma, which contains key revenue a.nd 
expenditure assumptions for the Waterfront Site Project. According to the Financing Plan, the 
Proforma incorporates certain assumptions that informed the drafting of the Financing Plan, 
including that FC' s entitlement costs would be reimbursed by CFD special tax revenues and an 
advance of proceeds from the sale of Parcel K North. The Proforma projects CFD revenues 
beginning in 2018 to repay FC's entitlement costs. According to the Port, the only way to issue 
debt based on CFD revenues this early in the Project will be to form the CFDs in 2018 and seek 
Board of Supervisors authorization to sell a CFD bond repaid by a special tax levy on 
undeveloped property in the Waterfront Site. The Budget and Legislative Analyst considers it 
unlikely that the CFDs will be formed and that debt can be issued in 2018. 

Also, FC has the option to enter into ground leases for the parcels slated for vertical 
development; according to the proposed DDA, FC must close escrow on the ground lease for 
the first parcel to be optioned in Phase I and Phase II within two years of the beginning of 
horizontal infrastructure construC:tion. FC must close escrow on the other ground leases within 
two years of completion of horizontal infrastructure construction for each development phase. 
If FC does not exercise the option within that timeframe, the Port may offer the parcels through 
a public offering. Rent on all ground leases is prepaid until the project achieves certain financial 
milestones; this prepaid rent is a source of project funds. The Financing Plan, based on the 
Proforma, assumes that FC will exercise its option for all development parcels included in Phase 
I in 2019 and 2020, thus generating prepaid rent within the first three years of the project. 
However, if FC does not exercise its option for these parcels, offering the parcels through a 
public offering extends the time in which prepaid rent will be received from other vertical 
developers by up to six months. 

Because FC's return on investment continues to accrue, delays in funding to reimburse FC for its 
equity investment and return on investment will increase the developer return on project costs, 
potentially reducing funding for other uses. 

Risks of Insufficient CFO, /FD, and IFRD Revenues 

The Port estimated that the Condominium CFD special tax rates would equal approximately 
$6,000 per unit per year, which according to estimates is the maximum rate to avoid 
discounting the purchase price. If fewer condominium units are developed than are assumed, 
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then the Condominium CFD would generate less revenue than projected11
. Likewise, the Leased 

Property and the Hoedown Yard CFD special tax rates are tied to square footage, so if less 
development occurs than anticipated, revenues would fall short. 

IFD and IRFD tax increment will depend on the assessed value of properties on the tax roll, 
which could be lower than projected if {1) fewer u·nits than assumed are developed, and/or {2) 
property values are lower than assumed due to market conditions when certificates of 
occupancy are issued. 

Potential Lack of Financial Investors for /FD and /RFD Bonds 

IFD and IRFD bonds are a new debt instrument. Whether investors will be interested in 
purchasing these bonds is not known, especially if the credit markets are tight at the time that 
the City is ready to issue the bonds. The Infrastructure Financing Plan assumes that IFD and 
IRFD bonds will have a 30-year term at an interest rate of 7 percent, with a debt service 
coverage ratio of 130 percent of annual debt service, and issuance costs/reserves equal to 13 
percent of the bond proceeds. IFD and IRFD bond sales will occur when developed properties 
are added to the tax roll, which could take until 2027 or 2028. Market conditions that far in the 
future are uncertain, and investors may not be willing to purchase the bonds or only willing to 
purchase the bonds at high interest rates, thus reducing bond proceeds to be used for projects. 

Summary 

The Waterfront Site Project is a complex project, subject to financing risks, as noted above, and 
other development risks. The Project plan under the proposed ODA generally conforms to the 
2013 Term Sheet endorsed by the Board of Supervisors and the conditions set by Proposition F. 
For the Waterfront Site Project to be implemented, the Board of Supervisors needs to authorize 
pending legislation, outlined in Exhibit 3 above, as well as future legislation for the exercise by 
the City of the option to purchase the Hoedown Yard. Because this legislation has not yet been 
considered by the Board of Supervisors, approval of the proposed resolution is a policy matter 
for the Board of Supervisors. 

RECOMMENDATIONS 

1. Amend the proposed resolution to request the Port Executive Director to report to the 
Board of Supervisors annually in May of each year on the status of the project and 
project financing. 

2. Approval of the proposed resolution, as amended, is a policy matter for the Board of 
Supervisors. 

11 According to the Port, the reduction in the number of condominiums may be offset by an increase in rental 
units, thus increasing the CFD special tax revenues from CFDs on leased property. 
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Implementation of Board of Supervisors Recommended Changes to 2013 Term Sheet 

When the Board of Supervisors endorsed the Waterfront Site Project Term Sheet in 2013, the 
Board of Supervisors made the following recommendations. Below is a summary of how these 
recommendations have been incorporated into the proposed DDA. 

Recommendation 1: Other than the 28-Acre Site, only the Port-owned 20th/Illinois Parcel and 
the Hoedown Yard will be eligible for inclusion in an expanded 28-Acre Site. 

The Pier 70 Special Use District incorporates the 28-acre Waterfront Site, the 20th and 
Illinois Street site (Parcel K) and the Hoedown Yard. 

Recommendation 2: Transfer fees will be payable to the Port from the proceeds of the second 
and each subsequent transfer of condominium parcels in the amount of 1.5 percent of the 
gross sales price, net of costs of sale only. 

Section 7.9 (b) (3) of the proposed DDA requires a restrictive covenant to be placed on 
market rate condominium units developed on Parcel K North, requiring that each 
condominium owner will pay a transfer fee to the Port equal to 1.5 percent of the net 
purchase price. 
While the City has an option to purchase the Hoedown Yard, the site is not owned by 
the City. According to the proposed DDA, if the Hoedown Yard option is offered .through 
a public offering for development of market rate condominiums, then Section 7.9(b) (3) 
will apply to the Hoedown Yard, but transfer fee proceeds will accrue to the Mayor's 
Office of Housing and Community Development to fund affordable housing, in 
perpetuity. 
According to the September 22, 2017 staff report to the Port Commission, the ground 
leases for the development parcels provide for the Port to participate in 1.5 percent of 
net sale proceeds for sales, recapitalization and refinancing of leases. 

Recommendation 3: Developer Return will be calculated only on outstanding Developer Capital. 

Section 2.3(a) (iii) of the Financing Plan states that Developer Return will accrue on the 
unpaid balance of the entitlement cost, and Section 8.5 of the Financing Plan states that 
Developer Return will accrue on any unpaid balance (of horizontal development costs) 
until the Developer Balance is satisfied by all available Project Payment Sources. 

Recommendation 4: Project-generated Public Financing Sources will be the sole source of 
public funds to reimburse Developer's historic rehabilitation costs of Building 12 and 
Building 21, and only to extent necessary for Developer to achieve a 10% profit. 

The Financing Plan and Appendix (containing definitions) expand on the Term Sheet 
provision related to public subsidies for Historic Buildings 12 and 21. 
"Historic Building Costs" means, calculated separately for Historic Building 12 and 
Historic Building 21, (i) all reasonable and customary costs of rehabilitation (which, for 
Building 12 shall include build-out to a warm shell for Floors 1 and 3 and build-out to a 
turnkey condition for Floor 2), and (ii) 10% developer profit on rehabilitation costs. 
Section 7.14 of the proposed DDA requires the developer to rehabilitate HistoriC 
Buildings 12 and 21. Section 12 of the Financing Plan provides a formula to calculate the 
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"feasibility gap" between the developer's costs to rehabilitate Historic Buildings 12 and 
21, based on the developer's actual costs, contributions to the costs from Historic Tax 
Credit investors, net operating income (based on a 7% capitalization rate), and 
participation rent to the Port. 

Recommendation 5: Project-generated Public Financing Sources will be the sole source of 
public funds to reimburse the costs to construct a new building on Parcel E4, contingent on the 
building containing retail., restaurant, and arts/light-industrial or public uses. 

The proposed DDA requires the vertical developer or master arts tenant to contribute 
$17,500,000 to the Arts Building on Parcel E4. Public financing sources include special 
taxes levied on certain parcels to augment funding for the Arts Building and community 
space and Port IFD subproject area property tax increment and bond proceeds . 

. Recommendation 6: If the Board of Supervisors approves a Pier 70 financing plan to provide 
General Fund financing based on projected revenues from payroll (business) and hotel taxes to 
the Port under Charter section B7.310, authorized uses of the General Fund financing will be 
limited to improvements to Pier 70 areas outside of the 28-Acre Site except to the extent 
authorized by the approved plan. 

The Financing Plan does not provide for General Fund financing based on hotel or 
business taxes. 
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To: Supervisor Cohen, Chair, Budget and Finance Committee 

Supervisor Norman Yee, Budget and Finance Committee · 

Supervisor Katy Tang, Budget and Finance Committee 

From: Brad Benson, Port Director of Special Projects 

Christine Maher, Port Development Project Manager 

Sarah Dennis Phillips, Office of Economic & Workforc.e Development 

Date: October 19, 2017 

Re: Substitute Supporting Documents for Board Files 170986 and 170988 (Pier 70 Project) 

Please find attached substitute supporting documents for Board File 170986 (Disposition and 

Development Agreement) and Board File 170988 (lnteragency Cooperation Agreement). Key 

changes to each attachment in the packets are summarized in the tables beginning on Page 2 of 

this memorandum. Any supporting documents not referenced on this memo remain unchanged 

from the original Board packet. 

PORT OF SAN FRANCISCO 

TEL 415 274 0400 TTY 415 274 0587 ADDRESS Pier 1 
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KEY CHANGES TO BOARD FILE 170986 
(DISPOSITION AND DEVELOPMENT AGREEMENT) 

1 .1 ( d) (ii), Parcels 
C1C and C2B 

3.2(c)(ii), Public 
Presentation 

4.5(e) Effect of 
Down Market Delay 

7.4, Price for 
Option Parcels 

7.9, Parcel K North 

7.11 /7.14, Historic 
Tax Credits Part 1 
and 2 

9.4, Environmental 
Indemnity 

15, Horizontal 
Improvements 
Generally 

Parcels C1 C and C2B are Option Parcels; Port retains the right to determine 
whether they are developed for commercial or residential 

Developer must present each Phase Submittal to the Central Waterfront 
Advisory Group in a public presentation at least 30 days before submitting it . 
to the Port. If a CWAG presentation cannot be scheduled 30 days or more 
before the date Developer intends to submit the Phase Submittal for Port 
review, Developer may present at the next scheduled CWAG meeting or to 
host an informational presentation, providing a minimum of two weeks' notice 
by publication, posting, mailing or other means reasonably aimed at providing 
stakeholders with an opportunity to attend the presentation. 

The Port may request a meet and confer process to decide whether a Down 
Market Delay would also toll the Port's obligations that are time-sensitive; 
provided, that the DDA includes a list of Port obligations that cannot be tolled, 
including its obligations under the Financing Plan, processing of applications 
in Phases unrelated to the Down Market Delay, acceptance of approvals and 
other matters identified in 4.5(e)(ii). 

New language clarifies the basis for determining the price for purchase/lease 
of each Option Parcel with reference to the Appraisal Instructions. 

''The price the Option Parcel (by deed or Parcel Lease) will be (i) the Fee 
Value for fee transfers, (ii) the Fee Value or Prepaid Lease Value for fully Pre
Paid Leases, or (iii) the annual ground rent determined with regard to the Fee 
Value or Prepaid Lease Value, as any of those values are determined by the 
Final Appraisal in accordance with the Appraisal Instructions; however, if the 
Fi.nal Appraisal is equal to or less than the applicable Down Market Threshold, 
then the procedures of Subsection 7.4(d) (Effect of Down Market Delay)." 

Adjustments made to reflect the timing of the City's approval of the sale of 
Parcel K North, to occur after the initial Project approvals. 

Language added to allow the Port Director to waive the requirements for 
submittal of a Part 1 and Part 2 for the Historic Tax Credit application if she 
reasonably determines based on' discussions with the National Park Service 
that the buildings would not qualify for tax credits. 

Developer will indemnify the Port, City and State Lands for hazardous 
materials conditions to the same extent as provided under the Master Lease. 

Developer is permitted to assign its obligations for Deferred Infrastructure iri 
all Phases, subject to Other City Agency review, inspection, and acceptance 
of the Deferred Infrastructure under the ICA and the Subdivision Code. 
However, Develo er retains rima res onsibilit for seekin and obtainin : 
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(i) reimbursement for Deferred Infrastructure costs under the Acquisition 
Agreement; and (ii) acceptance of Deferred Infrastructure by the Board of 
Supervisors or the Port, as applicable. 

Developer must complete the following work to prepare Development Parcels 
for conveyance to Vertical Developers: 

• Record a Final Map (which may be a Final Transfer Map) . 

• Development Parcels may be left in an as-is condition until conveyed . 
For Development Parcels that will include a basement level, Developer 
may excavate the basement to generate fill for use elsewhere on-site, 
subject to any required Water Board approval. For other Development 
Parcels, Developer may elect at its sole option to grade the building pad 
to target subgrade elevation with soil compacted under the applicable 
grading permit and the geotechnical recommendations for the site as 
certified by Developer's geotechnical engineer. 

• Developer must perform all necessary site preparation and must retain 
the obligation to construct all necessary infrastructure to serve the 
Development Parcel per the Schedule of Performance, other than except 
for any Deferred Infrastructure that a Vertical Developer assumes under 
the Vertical DOA. 

Developer must meet the following conditions to commence construction of 
Phase Improvements other than site preparation: 

• Developer must obtained: (i) approval of the Streetscape Master Plan, 
the applicable Phase Approval, approval of Schematic Design for any 
Park Parcel, as applicable, and all other required Regulatory Approvals, 
including Construction Permits. 

• Developer must have obtained Public Works' conditional approval of the 
Tentative Map for the Phase Area, entered into a Public Improvement 
Agreement with the City, provided all bonds required under the 
Subdivision Code, arid received Public Works' authorization to begin 
construction. 

15.6, Deferred To the extent known, Developer must identify "Deferred Infrastructure 
Infrastructure Zones" associated with the applicable Phase Improvement~ in each Phase 

Submittal and with each Basis of Design Report. The Deferred Infrastructure 
Zones are areas that are adjacent or related to Development Parcels and 
would be anticipated to be constructed in conjunction with the vertical 
improvements. Deferred Infrastructure remains subject to approval by . 
relevant City Agencies as provided in the ICA. 

15.7, SOP This Section sets forth the process for determining when Developer has 
Compliance adequately constructed and completed Phase Improvements for purposes of 

the Schedule of Performance: 

• When Developer believes that it has completed a component of 
infrastructure or a public park, it may submit to the Chief Harbor Engineer 
a request for a "Determination of SOP Compliance", accompanied by 
various documents to establish satisfactory completion. Unless the SOP 
Compliance Request relates to Deferred Infrastructure or all Phase 
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.15.8, Port 
Acceptance of Park 
Parcels and Phase 
Improvements 

improvements in a Phase, the Chief Harbor Engineer will make an SOP 
Compliance Determination without regard to Deferred Infrastructure. 

• The Chief Harbor Engineer will grant an SOP Compliance Request by 
issuing an SOP Compliance Determination that will be recorded, to 
conclusively establish Developer's compliance with the Schedule of 
Performance. Failure of the Chief Harbor Engineer within the required 
times, subject to further notice and cure, will be deemed approval for 
purposes of the Schedule of Performance. 

• Recordation of the SOP Compliance Request will relieve any pf}rson with 
an interest in the property from any obligation or liability with respect to its 
failure to comply with the Schedule of Performance obligations to which 
the recorded document applies 

Public parks constructed by Developer will be accepted by the Port. Other 
Phase Improvements, such as certain streets and utilities, may be accepted 
by the Port upon agreement with other City agencies. 

The DDA sets forth a process whereby the Chief Harbor Engineer will request 
Port Commission approval of the applicable park or phase improvement after 
it issues the SOP Compliance Determination. 

The Port Commission will act on acceptance of the applicable park or phase 
improvement, and will delegate to the Chief Harbor Engineer the authority to 
accept Deferred Infrastructure related to the park or phase improvement. 

Upon the Port Commission's acceptance, the applicable park or other phase 
improvement will be released from the Master Lease and will become an 
accepted Port-owned public park. 
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Updated to reflect changes io the DDA and Financing Plan. 

Workforce 
Development Plan 

Attachment A-3, 
First Source Hiring 
for Construction 

Revised language pertaining to the First Source Hiring Program for 
Construction Work, to clarify that Horizontal Developer and Vertical 
Developers must enter into a Memorandum of Understanding with the City's 
First Source Hirin Administration. 

Removed duplicate pages 

Clarifies expectations for implementation of transit improvements and the project shuttle, per recent 
discussions with the Potrero Boosters. 

4 



Basic Lease 
Information 

4.5, Liquidated 
Damages 'for 
Repeat Prohibited 
Uses 

19.2, Hazardous 
Materials 
Indemnification; 
19.4, Exclusions 

Exhibit D, Rent 

Tenant will deliver a Bond in an amount equal to 5% of the Phase 
Improvements as additional security for the maintenance and repair of any 
Phase Improvements. 

If Tenant engages in the same type of Prohibited Use more than twice in a 24 
month period, Tenant will incur a $25,000.liquidated damages penalty 
(subject to escalation over time) for each subsequent similar Prohibited Use. 

Among other hazardous materials indemnification obligations, Tenant will 
indemnity Port for Tenant's failure, or the failure· of its Subtenants and Agents, 
to comply with the Pier 70 Risk Management Plan within the 28-Acre Site and 
the failure of its Invitees and the Invitees of its Subtenants and Agents to· 
comply with the Pier 70 Risk Management Plan within the Premises. 

The hazardous materials indemnification obligations will not apply to. (1) the 
gross negligence or willful misconduct of the Indemnified Parties, (2) third 
party claims for exposure to hazardous materials occurring prior to the time 
that Tenant had exclusive control of the Premises, and (3) except to the 
extent claim for exposure was not caused by failure to comply with the Pier 70 
Risk Management Plan, claims arising from exposure to pre-existing 
hazardous materials after the Acceptance Date of any Horizontal 
Improvement Parcels, or newly discovered Hazardous Materials that are not 
pre-existing hazardous materials after the Acceptance Date, which presence 
is limited to the Horizontal Improvement Parcels and not present in the 
Premises, in each case other than (i) claims by Tenant and its Subtenants 
and Agents and (ii) claims arising from Handling, Release or Exacerbation by 
Tenant or its Subtenants, Agents or their respective Agents. 

If an indemnification claim can reasonably be asserted under a pollution 
liability insurance policy under which the indemnified party is an additional 
insured or potential claimant, then. Port will cooperate with Tenant to assert 
such insurance claim and the indemnification obligation will not be effective 
unless such claim has been asserted and diligently pursued and until any 
policy limits are reached. 

100% of Net Income will be applied as "Land Proceeds" as provided under 
Section 1.6 of the Financing Plan on a quarterly basis, but calculated as if the 
Percentage Rent had. been applied monthly rather than quarterly. 

Net Income will be gross revenues less parking taxes, repaving and striping of 
parking lots, and actual, out-of-pocket costs associated with Ancillary 
Permitted Uses. Net Income for parking revenues will be deemed to be 66% 
of gross parking revenues less parking taxes and repaving anq striping of 
parking lots. 
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1.3(b)(i) 

1.6(d) 

4.1 (a) 

4.7(d) 

4.12 

5.2(a)(ii) 

6.2(a)(i) and 
elsewhere 

6.5(h) 

7.2 

10.2 

Exhibit A, Form of 
Acquisition 
Agreement 

Exhibit B, Form of 
Special Fund 
Administration 
Agreement 

Exhibit D, Form of 

Elimination of 201h/lllinois Plaza as a facility to be financed by the Pier 70 
Condo CFO. 

The provisions regarding Interim Lease Revenues were revised to reflect the 
Percentage Rent concept. 

An RMA Term Sheet is attached as Exhibit H, and sets forth the parameters 
for drafting the RMAs in connection with the future formation of the CFDs 

Language allowing the Project Reserve to be .used as a secondary reserve 
fund for the Bonds was deleted. 

Language was added tha~ requires the Developer to enter into an agreement 
with each Vertical Developer to pay the first two years' of the Facilities Special 
Taxes levied on NOi Property in the Pier 70 Leased Property CFO 

The City will consult with the Port and the Developer before determining 
capitalized interest, but the decision will be in the sole discretion of the City 

The Assessor's will use its best efforts to determine the Baseline Assessed 
Value as soon as practicable, and the link of the best efforts to a final 
certificate of occupancy was terminated . · 

A fully-revised section on the credit of Tax Increment to the NOi Parcels was 
created, whereby only Assessed Property (property with a fully-assessed 
building and one years' payments of ad valorem taxes) that pays its taxes is 
eligible for a credit from Tax Increment collected in Sub-Project Areas G-2, G-
3, and G-4 

The limitations on additional sources of capital in Section 1.7 do not apply to 
the advance of Port Capital. 

The conditions for funding community facilities out of the Arts Building Special 
Tax were set forth by reference to the term "CF Conditions" defined in the 
Appendix 

Clarified that draft is subject to further review for conformity with ODA and 
Financing Plan. · 

The Special Fund Administration Agreement provides for the administration 
and disposition of tax Increment and special taxes in accordance with the 
Financing Plan from the IFD sub-project areas, the IFRD, and the special tax 
districts proposed to be formed in connection with the Pier 70 mixed-use 
project. The revisions in the most recent draft are intended to reflect changes 
to the Financing Plan since the submission of the Special Fund Administration 
Agreement in September 2017. The changes include, but are not limited to, 
reflecting a revised priority of uses for tax increment revenues anticipated to 
be generated within the IFD sub-project areas from leased and residential 
condominium properties. 

Not ir:icluded in previous packet. 
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PromissoryNote
LP 

Exhibit E, Form of Not included in previous packet. 
Partial Assignment 

Exhibit F, Form of Not included in previous packet. 
Promissory Note-X 

Schedule 4, Public 201h/lllinois Plaza removed as Permitted Use of Facilities Special Taxes from 
Financing Sources Pier 70 Condo CFO. · 

·';he~·~~~i~fri'~~;;·~p»~~#!~~~j~;~~':(~rf4:g~rg~{~t~1·ri,ni'g~t+~~,i~~!~~i6.Ri.'i:i6J~~,t·~r~~};~:; ··r: .\•~::····'..•:; 
Updated to conform with document filed in Board File No. 170878 . 

The Memorandum of Understanding ("MOU") is an agreement under Charter Section 87.31 O among 
the Port, Controller, Assessor-Recorder and Treasurer and.Tax Collector for the purpose of 
implementing the ODA, Sub-Project Areas, IRFD and CFDs. The revisions in the most recent draft 
are primarily non-substantive and include a statement that a party cannot terminate the MOU if it 
would adversely impact the Port's compliance with the Financing Plan. 

19.4, Right to 
Transfer 

Changes reflect agreement from Parcel Lease for transfers of Vertical DOA, 
as follows: 

• Prior to completion of the Vertical Improvements, Port will not 
unreasonably withhold its consent to a transfer if the transferee meets 
certain conditions, including: (i) qualifying as a "Qualified Transferee", 
having a minimum net worth of at least $27.5 million (subject to periodic 
escalations) and experience with comparable development; (ii) delivering 
an assignment and assumption agreement; (iii) a release of Port, City and 
.State Lands of any claims resulting from the condition of the property or 
any claims arising prior to the effective date of the Transfer; (iv) if the 
transfer involves a change in ownership interests (a "significant change"), 
the transferee must deliver a certificate setting forth the purchaser of the 
ownership interest, purchase price, any Net Transfer Proceeds owed to 
Port and a reaffirmation from Vertical Developer that it will continue t6 be 
obligated under ail the terms and conditjons of the Vertical ODA. 

• Transfers to affiliates or significant changes where there is no change to 
the managing party (having an ownership interest of 10% or more plus 
power to direct day-to-day management) do not require Port consent, but 
must be noticed. 

• No restriction on transfer under the Vertical ODA for residential fee 
arcels after issuance of a Certificate of Com letion for the 
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Form of Transfer 
Fee Covenant 

Schedule 15.3, 
Remedies for 
Failure to 
Commence 
Construction 
(Residential Fee 
Parcels Only) 

Schedule 18.1, 
Hazardous 
Materials 
Indemnification 

19.2, Hazardous 
Materials 
Indemnification 

19.7, Waiver 

Exhibit D, 3.6(b), 
Participation in 
Recapitalization 
Proceeds Prior to 

improvements. 

For residential fee parcels only, Port will receive 1.5% of the purchase price of 
each condominium unit after the first sale. 

For residential fee parcels only, the Port will retain certain remedies if the 
Vertical Developer fails to commence constructi.on within thirty (30) months of 
the Closing Date, subject to Force Majeure (the "Required Construction 
Commencement Date"). These remedies include the, following: 

• Liquidated damages, an amount equal to 2x the daily special tax 
obligation for the Property for each day that the commencement of 
residential construction is delayed beyond the Required Construction 
Commencement Date. 

• If the residential project does not commence within 12 months after the 
Required Construction Commencement Date, then the Master Developer 
has a one-time right to purchase the Property for a purchase price equal 
to eighty-five percent (85%) of the price that the Vertical Developer paid 
for the property. 

• If Master Developer does not exercise its purchase option, then the Port 
has a one-time right to purchase the Property for eighty-five percent · 
(85%) of the price that the Vertical Developer paid for the property, or 
cause Vertical Developer to transfer the Property to a third-party for the 
same 85% price. 

The Vertical DOA includes the same Hazardous Materials indemnity included 
in the Parcel Lease for residential fee parcels after such parcel is transferred 
to Vertical Developer. 

The Parcel Lease includes the same Hazardous Materials indemnity included 
in the Master Lease, except that, in addition to the indemnification obligations 
under the Master Lease, Tenant will indemnify the Indemnified Parties and 
State Lands Indemnified Parties from (1) Handling or Release of Hazardous 
Materials in areas used by Tenant to perform Deferred Infrastructure, until 
Acceptance thereof, and (2) Handling or Release of Hazardous Materials by 
Tenant, its Subtenants and Agents outside the Premises but within the 28~ 
Acre Site. 

Tenant's waiver of claims against the Indemnified Parties and State Lands 
Indemnified Parties does not include claims arising from Indemnified Parties' · 
gross negligence or willful misconduct. · 

For any Recapitalization prior to the Early Transfer Date that is not a 
Qualifying Early Sale (defined as an Assignment to a non-Affiliate or a 
Recapitalization that results in a bhange in the Managing Party or the 
Manaoino Partv ownino less than 10% of Tenant), Tenant will pay to Port 
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Early Transfer Date 

Exhibit D, 3.6(c), 
Participation in Net 
Sales Proceeds 
from Reappraisal 
Events 

Exhibit D, Section 
(f), Addition"l-1 
Definitions 

Exhibit XX, 
Insurance 
Requirements 

V.A., Purpose 

V.C.1., 
· Extraordinary 
Assumptions 

V.C.2., Special 
Instructions 

·\.· 

1.5% of Recapitalization Proceeds less (i) Tenant's Purchase Price multiplied 
by the ownership interests transferred and (ii) Costs of Sale. 

For any Reappraisal Event prior to the Early Transfer Date that is not a 
Qualifying Early Sale, Tenant will pay to Port 1.5% of Net Sales Proceeds. 

Net Sales Proceeds for a Reappraisal Event will be deemed to be an amount 
equal to (1) the total ownership interests in Tenant after the Reappraisal 
Event held by the Person causing the Reappraisal Event multiplied by (2) the 
value of the Leasehold Estate as evidenced by the estimated fair market 
value provided by Tenant to the Assessor (or, if none is provided, based on 
an Appraisal Report). 

The deductions used to determine "Net Recapitalization Proceeds" will be the 
same deductions used to determine "Net Sales Proceeds" 

Insurance requirements included, which are similar to the insurance 
requirements as included in the Master Lease. 

Added instruction to find the. value of the Lease Fee Interest in the site for 
Fully Pre-paid Leases a.nd Hybrid Leases. 

For Hybrid Leases, changed requirement from finding the annual minimum 
ground rent to finding the factors which, when applied to the Fee Value or the 
Pre-Paid Lease Value, results in the minimum annual ground rent. 

Deleted extraordinary assumption that the entire facilities portion of the CFO 
Special Taxes will be paid from tax increment. Instead, Appraiser will be 
provided documentation describing the interaction between the CFO and the 
IFD. 

• Requires that Appraiser consult with Qualified Investment Advisors, other 
market participants, and refer to comparables, among other processes, to 
quantify the capitalization rate differential between fee simple and 
leasehold transactions; prior draft left that consultation process up to the 
Appraiser. 

• Requires that Appraiser shall conduct residual land value as one of the 
approaches to value rather than may conduct. · 

• Provides more description of the Annual Ground Rent Conversion Factor, 
noting that the Appraiser may use a factor to be applied to either Prepaid 
Lease value or Fee Simple value, but that the factors are different 
depending on which value they are to be applied. 

KEY CHANGES TO BOARD FILE 170988 
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3.5 Other City 
Actions. 

4.4 Processing of 
Improvement Plans 
and Issuance of 
Construction 
Permits. 

4.5(d) 

4.6 Standards and 
Procedures for 
Acceptance. 

5 Process For 
Review And 
Approval Of 
Subdivision Maps 

6.5 Termination 

ICA Attachment C: 
Developer's 
Deferred 

(INTERAGENCY COOPERATION AGREEMENT) 

In subsection (e) regarding Acceptance, acknowledges that the l.nfrastructure 
Plan sets forth standards for certain Street Segments that will require 
Developer to request exceptions to the Subdivision Code and Subdivision 
Regulations. 

Revised subsection (b) to provide for a process for the City to respond within 
90 days to provide feedback to the Developer on proposed exceptions and 
design modifications identified by Developer in its Basis of Design Report 
before Developer makes a formal request. · 

Added new subsection (c) to clarify that the Developer has proposed to 
submit applications requesting the ability to request Deferred Infrastructure, 
which means certain Horizontal Improvements that by agreement with the 
permitting entity may be constructed, completed and/or accepted separate 
from the rest of such permitted Horizontal Improvements; that deferral would 
require either amendments to or an exception from the Subdivision Code 
and/or the Subdivision Code; that Developer and Port may apply for 
exceptions to the Subdivision Code and the Subdivision Regulations (as may 
be amended); that the City Parties agree to explore Deferred Infrastructure; 
but that there are no obligations for acceptance of Deferred Infrastructure 
under this ICA. 

Changed terminology from "Pinal Completion" to "SOP Compliance 
Determination",. consistent with DOA procedures. 

Revised subsection (b) to reflect that City Agencies will meet and confer to 
consider standards and procedures for acceptance of Horizontal 
Improvements, including individual utility systems that would be subject to 
Developer's potential post-acceptance maintenance, repair, and liability until 
the completion of all surface and subsurface improvements in the streets and 
right-of-ways in which the individual utility system is installed; and the City's · 
acceptance of such improvements and streets and right-of-ways. 

Added new subsection (c) to describe a future memorandum of 
understandingagreement among City Agencies, which will establish a 
framework for acceptance, ownership, maintenCJ,nce and regulation of 
Horizontal Improvements and which will require City Agencies to agree to 
work in good faith to ehter into such a memorandum of agreement within 120 
days of Developer;s submission of a complete First Submittal of Horizontal 
Improvement Plan$. 

Verifies that the Subdivision Map Act, the Subdivision Code, and the 
Subdivision Regulations shall govern the mapping process, removes the 
majority of the previous Section 5, and replaces that text with the new ICA 
Attachment D (described below). 

Clarifies how t.he Developer, the Port, or Other City Agencies may request the 
termination of the third-party infrastructure coordinator's contract. 

New Attachment describing how Developer proposes to implement the 
Deferred Infrastructure, subject to Developer's attainment of all required City 
aoorovals. is proposed to be implemented. Included for illustrative and 

.·;I 



Infrastructure discussion purposes only. 
Concept 

.. 

ICA Attachment D: New Attachment describing how Developer proposes to implement the 
Developer's subdivision and mapping process is proposed to be implemented. Included for 
Proposed illustrative and discussion purposes only. · 
Subdivision 
Concept 
Application 
Sequence 
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DISPOSITION AND DEVELOPMENT AGREEMENT 
(28-ACRE SITE PROJECT) 

This DISPOSITION AND DEVELOPMENT AGREEMENT (including the Appendix and all 
Exhibits and Schedules as amended from time to time, this "DDA") between the City and 
County of San Francisco, a municipal corporation and charter city (the "City"), acting by and 
thrpugh the San Francisco Port Commission (the "Port" or the "Port Commission"), and 
FC Pier 70, LLC, a: Delaware limited liability company ("Developer"), is dated for reference 
purposes only as of the Reference Date specified on the title page to this DDA. Developer and 
the Port are each a "Party" to this DDA. 

Initially capitalized and other terms are defined in the Appendix or other Transaction 
Documents as specified in the Appendix. All definitions and all Transaction Documents are 
subject to the standard provisions and rules of interpretation in the Appendix. 

RECITALS 

. A. .The Port owns about 7 miles of tidelands and submerged lands along San 
Francisco Bay, including Pier 70, which is generally bounded by Illinois Street on the west, 
22nd Street on the south, and San Francisco Bay on the north and east. The National Park Service 
approved the Port's application to list approximately 66 acres of Pier 70, representing the historic 
shipyard at its maximum buildout in l945, as a historic district named the Union Iron Works 
Historic District in the.National Register of Historic Places as of April 17, 2014. The Port 
acquired portions of Pier 70 from the State and other portions from private parties. Most of the 
lands that the Port acquired from the State are subject to the public trust. 

B. Portions of Pier 70 are historic uplands and other portions have been in and out of 
private and federal ownership, creating uncertainty over the extent to which Pier 70 is subject to 
the public trust and trust rise restrictions. The Legislature authorized State Lands to approve a 
trust exchange that reorients Pier 70 parcels to benefit the public trust by rationalizing public 
trust land use restrictions and resolving public trust title uncertainties by enacting AB 418. 
Reorienting the public trust on Pier 70 allows the development of cultural, institutional, office, 
biotech, other commercial, and residential uses in areas that are least suitable for public trust uses 
and preserves larger areas along the waterfront or providing access to the Bay for public trust 
uses. The Port's revenues from development of the 28-Acre Site will provide the Port with 
nontrust revenues to help revitalize Pier 70 as a whole for public trust purposes and meet the 
State's, the City's, and the Port's overarching goals. 

C. A portion of Pier 70, referred to herein as the "28-Acre Site" currently contains a 
mix of heavy commercial and light industrial buildings and uses, including warehousing and 
contractor and construction storage. The 28-Acre Site is described in the legal description 
attached as DDA Exhibit Al and depicted in the site plan attached as DDA Exhibit A2. Given 
its size, historic uses, and adjacent uses, the 28~Acre Site is one of the Port's most challenging 
development sites. From 2007 to 2010, the Port staff held community meetings seeking public 
input to help guide potential development partners at Pier 70 in the context of existing policies 
for the Eastern Neighborhoods Central Waterfront Plan. Public guidance was incorporated into 
the vision, goals, objectives, and design criteria of the Pier 70 Master Plan, which the Port 
Commission endorsed in 2010. The Pier 70 Master Plan creates a strong policy framework and 
flexible strategies for Port development offerings and implementation initiatives at Pier 70. 

D. Using the Pier 70 Master Plan, the Port initiated a public solicitation process by a 
Request for Developer Qualifications to select a private developer partner for the development of 
the 28-Acre Site in August 2010. The Port Commission selected Developer for exclusive 
negotiations for development of the 28-Acre Site by Resolution No. 11-21. The Port entered into 
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negotiations with Developer, resulting in a proposed Term Sheet for redevelopment of the 28-
Acre Site as described in more detail below. The Port Commission endorsed the Term Sheet by 
Resolution No. 13-20. 

E. The Board' of Supervisors found that the Term Sheet presented a plan for 
development that is fiscally responsible as required by Administrative Code chapter 29 and 
endorsed the Term Sheet by Resolution No. 201-13. In its resolution, the Boa.id of Supervisors 
urged the Port to include the following conditions in the Transaction Documents. 

1. Other than the 28-Acre Site, only the Port-owned 20th/lliinois Parcel-and 
the Hoedown Yard will be eligible for inclusion in an expanded 28-Acre Site. 

2. Transfer fees will be payable to the Port from the proceeds of the second 
and each $Ubsequent transfer of condominium parcels in the amount of 1 Yz% of the gross 
sales price, net of costs of sale only. 

3. Developer Return will be calculated only on outstanding Developer 
Capital. 

4. Project-generated Public Financing Sources will be the sole source of 
public funds to reimburse Developer's historic rehabilitation costs of Building 12 and 
Building 21, and only to extent necessary for Developer to achieve a 10% profit. 

5. Project-generated Public Financing Sources will be the sole source of 
public funds to reimburse the costs to construct a new building on Parcel E4, contingent 
on the building containing retail, restaurant, and arts/light-industrial or public uses that 
are eligible for reimbursement under Governing Law and Policy. 

. 6. If the Board of Supervisors approves a Pier 70 financing plan to provide 
General Fund financing based on projected revenues from payroll and hotel tax increment 
to the Port under Charter section B7 .310, authorized uses of the General Fund financing 
will be limited to improvements to Pier 70 areas outside of the 28-Acre Site except to the 
extent authorized by the approved plan. 

The Board of Supervisors also directed the Port to report back on: (a) proposed financing 
plans for the building on Parcel E4, Building 12, and Building 21 as soon as the Port and 
Developer have agreed on the approach; and (b) how its recommendations have been included in 
the Transaction Documents at the Board of Supervisors hearing on Project Approval. 

F. The SUD Amendments approved concurrently with this DDA contemplates a 
variety of building types and uses, which are intended to work interdependently and support each 
other, including: (1) commercial office; (2) retail, restaurant, and arts/light-industrial; and 
(3) residential. Residential mixed-use development will create more housing to meet the demand 
driven by job growth in San Francisco's eastern neighborhoods, reduce commuting times and 
traffic, support the retail and community spaces at Pier 70, and increase the density of people on 
the 28-Acre Site, making it an active, vibrant, and safer place. The housing will be located 
primarily in the mixed-use core of the 28-Acre Site that includes retail, restaurant, and arts/light
industrial uses. At build-out, the 28-Acre Site Project could include up to approximately 
3.4 million gsf of vertical development with additional above-grade and below-grade parking 
uses. 

G. Among the public benefits of the 28-Acre Site Project'' are approximately 9 acres 
of the following new and expanded parks and shoreline access that Developer and the Port will 
provide. 

1. . Market Square will be a courtyard and plaza at the heart of the area's 
historic core, bounded by Building 2 and Building 12. 

2. The Waterfront Terrace along the northernmost section of the water's edge 
at the site will connect 20th Street with dramatic views of the Bay and ongoing ship repair 
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activities to the north and include a flexible lawn space for public use and an extension of 
the Bay Trail and the Blue Greenway. 

3. Slipways Commons will be linear open space at the center of the 28-Acre 
Site that connects the historic buildings and will be flanked on both sides by active uses. 
Its terminus. at the water will support an event plaza and a viewing pavilion adjacent to 
the existing piers. · 

4. Waterfront f>romenade along the southernmost portion of the waterfront 
will create a shoreline promenade with outdoor dining, seating terraces, and a pedestrian 
and bicycle pathway. The Bay Trail and the Blue Greenway will be aligned through this 
open space. · 

5. Useable and publicly-accessible open space for active recreation uses will 
be located on the rooftop of a building in the 28-Acre Site Project, subject to availability 
of public financing sources. 

6. The 20th Street Plaza, which will function as a place of entry to the 28-
Acre Site Project, and Irish Hill Playground with a picnic area, a seating terrace, and 
connections to all surrounding streets, will be developed in coordination with 
development of 20thffllinois Parcel and the adjacent Hoedoifn Yard (assuming the City 
exercises its purchase option). 

H. On November 4, 2014, San Francisco voters approved the Union Iron Works 
Historic District Housing, Wateifront Parks, Jobs and Preservation Initiative (Proposition F), 
which authorized increased height limits on the 28-Acre Site and established a City policy to 
encourage development of the 28-Acre Site with the major Jeatures listed below. 

1. approximately 1,000 to 2,000 new residential units; most of these units 
would be rental units, and 30% would be below market rate and affordable to middle- and 
low-income households; 

2. restoration and reuse of historic structures; 

3. space for arts and cultural activities, nonprofits, small-scale 
manufacturing, retail, and neighborhood services; 

4. preservation of the artist community presently located in the Noonan 
Building; 

5. 

6. 

between 1 million and 2 million gsf of new commercial and office space; 

parking and transportation improvements; and 

7. a significant number of permanent jobs. 

I. The City has analyzed potential environmental impacts of the 28-Acre Site 
Project and identified mitigation measures in the Final BIR and MMRP in accordance with the 
requirements of CEQA. 

J. As of the Reference Date, the Port, Board of Supervisors and various City 
Agencies have adopted all Project Approvals shown on DDA Exhibit A3, including approval of 
this DDA by the Port and Board of Supervisors. 

K. The Parties have negotiated and enter into this DDA with reference to the facts 
and circumstances above. 

[Remainder of page intentionally left blank.] 
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AGREEJ\1ENT 

J. PROJECT OVERVIEW 

1.1. Purpose and Term. 

(a) Purpose. This DDA governs the Parties' respective rights and obligations 
with respect to the 28-Acre Site Project and incorporates all requirements and limitations 
under the Project Approvals and implementing documents attached as DDA Exhibits. 

(b) Term. 

(i) The DDA Term will begin on the Reference Date. 

(ii) Unless terminated under Article 12 (Material Breaches and 
Termination), the DDA Term will end on the earlier of: (a) the date that is 
25 years after the Reference Date, as that date may be extended by Excusable 
Delay for any reason other than Down Market Delay; and (ii) the date that the 
Port issues the final SOP Compliance Determination for Horizontal 
Improvements in the FC Project Area. 

(iii) Termination of this DDA will not affect any provisions of this 
DDA, the Acquisition Agreement, the Financing Plan, or other Transaction 
Documents that expressly survive termination. 

1.2. Public Tnist Exchange. The Project is predicated oil effecting the Public Trust 
Exchange between the Port and State Lands. Development of the 28-Acre Site Project cannot 
proceed until the Public Trust Exchange has closed and the public trust is permanently lifteq_ 
from all Development Parcels and the 2ot11mlinois Parcel by agreement between State Lands and 
the Port under AB 418. The Port will diligently take all actions to implement the Public Trust 
Exchange in a timely manner as soon as practicable after the Reference Date. 

1.3. Project Description. The Project consists of the horizontal and vertical 
development of the 28-Acre Site consistent with the Waterfront Plan and the SUD Amendments. 
Key elements of the 28-Acre Site Project are summarized in this Section. 

(a) Development. This DDA establishes the Parties' respective rights and 
obligations, including Project Requirements and Regulatory Requirements, that will 
apply to horizontal and vertical development of the 28-Acre Site. 

(i) Developer has the nontransferable right and obligation to complete 
construction of Horizontal Improvements for Phase 1 and the right to horizontal 
development of and the obligation to complete construction of Horizontal 
Improvements for the remaining Phases, subject to Article 6 (Transfers). As 
master developer for the 28-Acre Site Project, Developer is responsible for 
orchestrating horizontal development efficiently in coordination with vertical 
development. 

(ii) Upon satisfaction or waiver of conditions precedent set forth in 
Article 8 (Delivery of Master Lease), the Port and Developer will enter into the 
Master Lease for all of the 28-Acre .Site except for the Noonan Building, property 
leased to Affordable Self-Storage (the "Affordable Self-Storage Lease") and 
Building 21, all in accordance with the procedures of Article 8 (Delivery of 
Master Lease). Through Escrow, each Development Parcel that the Port conveys 
to a Vertical Developer will be released from the Master Lease and this DDA. 
Vertical Developers will assume obligations relating to the applicable 
Devefopment Parcel under a Vertical DDA, which will set forth the allowable 
scope of development and may include requirements for Deferred Infrastructure. 
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When the City and the Port have accepted all Phase Improvements, the Phase 
Area will be released from the Master Lease. 

(b) 28-Acre Site. The 28-Acre Site on the Reference Date is described in the 
legal description attached as DDA Exhibit Al. Any of the Illinois Street Parcels for 
which Developer is the successful bidder will become part of an expanded 28-Acre Site. 
The 28-Acre Site and the Illinois Street Parcels are shown on the site plan attached as 
DDA Exhibit A2. 

(c) Phasing and Land Use Generally. The Project has been divided into three 
Phases, as shown iri the Phasing Plan attached DDA Exhibit Bl, which illustrates the 
expected size, order, and duration of the 28-Acre Site Project's Phases and the Parties' 
best estimates of the conditions forecast for the expected development period. Each 
Phase Area includes Development Parcels and areas that will be developed as public 
rights-of-way, parks, and public access areas. Features of Phases are discussed in 
Article 2 (Project Phasing), and Phase Approval procedures are addressed in Article 3 
(Phase Approval). The SUD Amendments, including the Design for Development, 
establishes the permitted land uses for the 28-Acre Site Project. The Land Use Concept 
Plan shown in D4D Fig 2.1.1 is attached for reference as DDA Exhibit A4 (the "Land 
Use Plan"). Together, the Land Use Plan and the Phasing Plan reflect the Parties' 
current expectations regarding the progression of the 28-Acre Site Project as a whole. 

(d) Parcels under City and Port Control of Land Uses. In all cases subject to 
the SUD Amendments that the Board of Supervisors adopted by Ordinance No. XXXX 
and the Design for Development approved by Planning Commission Motion 
No. M-19980 and Port Commission Resolution No. 17~45, the City and the Port will 
·decide on the land uses and development programs for Parcel ClB, Parcel ClC, 
Parcel C2A, Parcel C2B, the Hoedown Yard, and Parcel K South as described in this 
Subsection. 

(i) The City, in its sole discretion through consultation among the 
Port, OEWD, and MOHCD, will determine the land use and development 
programs for Parcel Cl C, Parcel C2A,.Parcel C2B, and the Hoedown Yard. 

(ii) Parcel ClC and Parcel C2B are Option Parcels, but_the Port in its. 
sole discretion.will decide whether Parcel ClC and Parcel C2B are developed for 
residential or commercial use. 

· (iii) The Port, in its sole discretion after consultation with MOHCD, 
will decide on the development programs for the Affordable Housing Parcels, 
currently designated as Parcel ClB, Parcel C2A, and Parcel K South. 

( e) Horizontal Improvements. 

(i) The Design for Development provides the vision, intent, and 
requirements for the future design of public realm improvements within the 28-
Acre Site, including street arid sidewalk landscaping and.furnishings, public 
parks, and other public access areas in conformity with the SUD. This DDA sets 
forth the Parties' respective roles regarding Developer's horizontal development 
activities and applicable construction procedures and standards described in 
Article 14 (Construction Generally), and Article 15 (Horizontal Development). 

(ii) The Schedule of Performance establishes deadlines by which 
Developer must achieve key benchmarks within each Phase of the 28-Acre Site 
Project, subject to Excusable Delay under Article 4 (Performance Dates). 
Developer's failure to meet certain key benchmarks in the Schedule of 
Performance would result in a Material Breach for which the Port could exercise 
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remedies up to termination of this DDA under Article 12 (Material Breaches and 
Termination). 

(iii) Developer is obligated to construct all of the Horizontal 
Improvements for the 28-Acre Site that are described in the Infrastructure Plan 
attached ·as DDA Exhibit BS, as amended by the Streetscape Master Plan when 
approved. The Port and SFMTA will approve the Streetscape Master Plan under 
this DDA and the ICA, and SFPUC will approve the Master Utilities Plans under 
the ICA. The City's Subdivision Code regulates the Subdivision Map process. 

(iv) Developer may request in each Phase Submittal that the Port 
require Vertical Developers of specified Development Parcels to build Horizontal 
Improvements adjacent to or serving their Development Parcels under their 
Vertical DD As. This proposed treatment of Deferred Infrastructure is described 
briefly in this clause and in more detail in Subsection 15.6 (Deferred 
Infrastructure) and is subject to Section 6.5 (Release). · 

(1) Developer will retain the obligation to build and complete 
Deferred Infrastructure in each Phase until the applicable Acquiring 

. Agency has agreed to permit some or all of these obligations to be 
imposed on an applicable Vertical Developer through its Vertical DDA. 

(2) To avoid damage to Public Spaces during vertical 
construction of adjacent Development Parcels, the Port will include a 
requirement in Vertical DDAs for applicable Development Parcels a 
requirement that the applicable Vertical Developer complete Deferred 
Infrastructure within a zone of up to 40 feet within the Public Spaces and 
mid-block passages adjacent to the applicable Development Parcel 
(including Market Square (OS-2) that will be built in the air parcel above 
Parcel D); 

(3) The Other Acquiring Agencies have no obligation to agree 
to Deferred Infrastructure under this DDA or the ICA. A Phase Approval 
by the Port based on a Phase Submittal that includes Developer's proposal 
for Deferred Infrastructure, will have no effect on any Other Acquiring 
Agency. Developer will be responsible for obtaining each affected Other 
Acquiring Party's consent to relea.sing Developer for obligations regarding 
some or all Deferred Infrastructure and will retain all responsibility for 
Horizontal Improvements to the extent that any Other Acquiring Party 
does not provide its express consent. 

. (v) The Port has agreed to undertake and fund the construction of the 
Michigan Street segment and, under certain conditions, Irish Hill Park. 

(vi) Phase Improvements will be reviewed and approved by applicable 
City Agencies and the Port through submittal of Subdivision Maps and 
improvement plans in accordance with the Project Requirements and Regulatory 
Requirements, including the ICA. Before the City (including the Port) may file a 
Phased Final Map for recordation or issue any Construction Permit allowing 
construction of Phase Improvements, Developer must first obtain Port approval of 
a Phase Submittal for such Phase, in accordance with the Phase Approval 
Procedures set forth in Article 3 (Phase Approval). 

(t) Vertical Development. 

(i) Vertical development will include a mix of office, retail, 
restaurant, arts/light-industrial, and market rate and affordable residential uses 
conforming to the Waterfront Plan, and the SUD Amendments, which includes 
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the Design for Development. The SUD Amendments and the Waterfront Plan 
regulate vertical development, and the Design for Development provides the 
vision, intent, and requirements for the design of Vertical Improvements. 

(ii) In accordance with the procedures set forth in Article 7 (Parcel 
Conveyances), the Port will ground lease or sell Development Parcels to Vertical 
Developers in accordance with the terms and conditions of a Vertical DDA and 
implementing documents that will set forth applicable development obligations, 
including the Port's and Vertical Developers' respective roles regarding vertical 
development activities and applicable procedures and standards. 

(g) Certain Other Obligations. 

(i) Developer must comply with the Affordable Housing Plan attached 
as DDA Exhibit B3 that governs the obligations of the Developer and Affordable 
Housing Developers for the delivery and development of the Affordable Housing 
Parcels. The Affordable Housing Plan also governs the obligations that will be 
binding on Vertical Developers for the delivery of affordable housing, including 
on-site Inclusionary Units and other BMR Units, the payment of in-lieu fees and 
the use of Jobs-Housing Linkage Fees for production of affordable housing within 
the 28-Acre Site Project. 

(ii) Developer must comply with the obligations that are identified as 
Developer obligations in the Transportation Program, which includes a TDM 
Program, attached as DDA Exhibit BS. 

(iii) The MMRP attached as DDA Exhibit A6 describes all of the 
measures required to mitigate environmental impacts of the 28-Acre Site Project 
and identifies a responsible person for each measure. Developer is required to 
undertake all Developer Mitigation Measures. 

(iv) Developer will rehabilitate or cause to be rehabilitated Historic 
Building 12 and Historic Building 21, and if it exercises its Option, Historic 
Building 2, all in accordance with the Secretary's Standards. Financial terms for 
the Port's subsidy of Developer's rehabilitation, operation, and leasing costs are 
described in FP art. 11 (Historic Buildings). 

(v) Developer must cause to be developed a new Arts Building on 
Parcel E4 for arts uses as more particularly described in Section 7.12 (Arts 
Buildirig). 

(vi) Within the Arts Building, or elsewhere as may be determined by 
Developer for a Phase (subject to the timing set forth in the Schedule of 
Performance), Developer must cause be provided as part of the 28-Acre Site 
Project replacement space for the Noonan Tenants as more particularly described 
in Section 7.13 (Noonan.Replacement Space). 

(vii) Developer will cause to be provided a minimum of 50,000 gross 
floor feet of PDR-restricted space within the 28-Acre Site Project. 

(viii) Developer will comply with the requirements of the Workforce 
Development Plan attached as DDA Exhibit B4 that are applicable by their terms 
to Developer, which includes goals and targets for local hiring and local business 
enterprise utilization, compliance with the City's First Source Hiring program and 
providing funding for CityBuild and TechSF job readiness and training programs, 
all as more particularly set forth therein. 

(h) Financing Plan. The Financing Plan for the 28-Acre Site Project, attached 
as DDA Exhibit Cl, establishes the Parties' agreement on eligible Horizontal. 
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Development Costs, the flow of Project Payment Sources for eligible costs, and tevenue
sharing. 

(i) Conveyances. 

(i) Through the exercise of its Option under Article 7 (Parcel · 
Conveyances), Developer will have vertical development rights to each Option 
Parcel. Developer must exercise its Option rights on behalf of itself or a Vertical . 
Developer Affiliate no later than the Outside Date for Close of Escrow on all of 
the Options Parcels within a Phase, as described in Subsection 2.2(f) (Early Lease 
Parcels). If Developer fails to exercise its Option on behalf of itself or a Vertical 
Developer Affiliate by such Outside Date or if Developer elects not to exercise 
the Option after an appraisal, the Port will offer the Option Parcel to third parties 
through a Public Offering. Conveyance of each Option Par.eel to any Vertical 
Developer will be governed by a Vertical DDA entered into between Port and the 
applicable Vertical Developer, substantially in the form attached as 
DDA Exhibit D2, that sets forth procedures and conditions precedent to close of 
escrow for the applicable Option Parcel and certain terms and conditions 
governing construction of improvements thereon. At close of escrow under an 
Vertical DDA, the Port will convey Option Parcels that are offered for lease by 
Parcel Leases substantially in the form attached as DDA Exhibit D3 and will 
convey parcels that are to be sold in fee by Quitclaim Deed substantially in the 
form attached to the form of Vertical DDA. 

(ii) Procedures in Article 7 (Parcel Conveyances) will govern Port 
conveyances of Option Parcels, including procedures for establishing Fair Market 
Value, Developer's exercise of its Option, and Public Offerings if Developer 
elects not to exercise its Option. 

(iii) The treatment of the Affordable Housing Parcels is addressed in 
Section 7.16 (Affordable Housing Parcels) and the Affordable Housing Plan 
attached as DDA Exhibit B3. Procedures for conveyance of specific other 
parcels are addressed in Section 7.9 (20thmlinois Parcel), Section 7.10 (Hoedown 
Yard), and Section 7.12 (Arts Building). · 

(j) Controlling Laws. Nothing in this DDA affects the Parties' respective 
obligations under this DDA to comply with the Regulatory Requirements and the 
Development Agreement, as applicable to Improvements required or permitted to be 
made to the 28-Acre Site. 

1.4. Special Use District. The SUD Amendments and related zoning maps prescribe 
allowed uses and certain development standards at the 28-Acre Site and the lliinois Street 
Parcels. Planning Code provisions covering matters that are not addressed in the SUD 
Amendments will apply to the 28-Acre Site, subject to the Development Agreement. 

2. PROJECT PHASING 

2.1. Schedule of Performance. The Outside Dates for major Project benchmarks are 
'specified in the Schedule of Performance attached as DDA Exhibit B2, subject to Article 4 
(Performance Dates). ·Beveloper may request changes to Outside Dates or other revisions to the 
Schedule of Performance, subject to the Port's approval under Section 3.3 (Changes to Phasing 
Plan) and Section 3.4 (Changes to Project after Phase 1). Following a Transfer, the Port, 
Developer, and the Transferee may discuss whether to maintain one or more separate schedules 
of performance related to the Transferee's obligations under this DDA for the remainder of the 
28-Acre Site Project or for any relevant Phase, but the Port will make the final decision in its 
reasonable judgment. The Schedule of Performance includes Outside Dates by Phase for the 
conveyance of all of the Option Parcels by Parcel Lease or in fee, as applicable, and the timing 
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for delivery of Horizontal Improvements, including Public Spaces and Public ROW s, and 
Associated Public Benefits. Developer may request changes to Outside Dates or other revisions 
to the Schedule of Perfor:inance, subject to the Port's approval under Section 3.3 (Changes to 
Phasing Plan) and Section 3.4 (Changes to Project after Phase 1). 

2.2. Development Process for Each Phase. This Section sets forth the process for 
Port approval of horizontal development for each Phase. · 

(a) Phase Submittal. Developer must submit a Phase Submittal to the Port for 
each Phase before the Outside Date in the Schedule of Performance. 

(b) Subdivision Maps. The Map Act authorizes local jurisdictions to adopt 
local procedures to implement Map Act requirements for subdivisions and prohibits local 
agencies from filing Final Maps unless the consent of all persons holding title to the 
subdivided land is on file in the local recorder's office. Developer agrees not to submit 
any Subdivision Map to Public Works for review and approval under the Subdivision 
Code without the Port's prior consent. Port approval of a Phase Submittal in accordance 
with the Phase Approval Procedures is a prerequisite to the recordation of a Phased Final 
Map (but not a Final Transfer Map) or issuance of any Construction Permit allowing 
construction of Phase Improvements. 

(c) Phase Improvements and Associated Public Benefits. Developer must 
obtain required Regulatory Approvals for Phase Improvements, and Commence and 
construct Phase Improvements (including Public Spaces and Associated Public Benefits) 
in accordance with applicable Project Requirements and Regulatory Requirements and 
with the Schedule of Performance. 

(d) Fair Market Value Determinations. 

· (i) Developer may initiate the Fair Market Value determination 
process for each Option Parcel in the Phase under Article 7 (Parcel Conveyances) 
at any time after submitting its Phase Submittal but must execute a Vertical DDA 
for the Option Parcel no later than the Outside Date therefor specified in the 
Schedule of Performance. · 

(ii) The Port will use a proprietary appraisal to determine Fair Market 
Value for Parcel K North. 

(iii) The Financing Plan describes procedures for determining the · 
Feasibility Gaps for the Historic Building 12 and Historic Building 21. 

(iv) Section 7.11 (Historic Building 2) describes procedures for 
determining the Fair Market Value of Historic Building 2. 

(e) Parcel Conveyances. The Port will enter into a Vertical DDA with a 
. Vertical Developer Affiliate upon its exercise of the Option, or with a third-party Vertical 

Developer if selected through a· Public Offering, and Close Escrow on the applicable 
Development Parcel in accordance with the terms and conditions of the Vertical DDA. 
Each Vertical DDA will include procedures for the Vertical Developer to obtain required 
Regulatory Approvals for its Vertical Improvemynts and, subject to Subsection Error! 
Reference source not found. (Deferred Infrastructure) and Section 6.5 (Release), any 

· Deferred Infrastructure. 

(f) Early Lease Parcels. This Subsection applies to the first Option Parcel to 
be conveyed to a Vertical Developer Affiliate by Parcel Lease in each of Phase 1 and 
Phase 2 (each, an "Early Lease Parcel"). Developer must timely exercise its Option and 
Close Escrow for each Early Lease Parcel no later than two years after Commencement 
of Construction for the Phase. If Close of Escrow does not occur for an Early Lease. 
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Parcel within the time required, then Port may place the Early Lease Parcel for Public 
Offering in accordance with Section 7.5 (Public Offering Procedures). 

· (g) Option Parcels. The Developer or a Vertical Developer Affiliate must 
Close Escrow on all of the Option Parcels no later than three years after issuance of a · 
SOP Compliance Determination for all Phase Improvements within the applicable Phase 
other than Public Spaces. Failure to Close Escrow as to any Option Parcel in the Phase 
by the Outside Date will not be an Event of Default, but will terminate the Option as to 
the applicable Option Parcels in the applicable Phase that have not Closed Escrow as of 
the Outside Date. 

2.3. Phase Areas. 

(a) Boundaries. The preliminary boundaries of the Phase Areas are shown in 
the Phasing Plan. Developer may request changes to the boundaries of any Phase Area 
other than Phase 1 through a Phase Submittal in accordance with the Phase Approval 
Procedures, or through an amendment to the applicable Phase Submittal. Final 
boundaries of parcels within each Phase Area will be established through the recordation 
of Phased Final Maps. 

(b) Phase Improvements and Associated Public Benefits. Because the 
28-Acre Site Project will be built out over a number of years, the amount and timing of 
the Phase Improvements and Associated Public Benefits are allocated by Phase in 
accordance with the Schedule of Performance. Developer may request changes to the 
timing of the Phase Improvements and Associated Public Benefits in accordance with 
Section 3.3 (Changes to Phase) and subject to Excusable Delay. 

(c) Phasing Order. Developer must submit Phase Submittals in the order that 
the Port has approved under the Phasing Plan. Developer may request changes to the 
approved order, subject to the Port's approval under Article 3 (Phase Approval). 

2.4. Phasing Goals. The Phasing Plan reflects the following Phasing Goals. 

(a) Proportionality. Phase Improvements, including Public Spaces, and 
Associated Public Benefits should be provided proportionately with the development of 
market-rate housing and commercial-office uses taking into account the 28-Acre Site 
Project as a whole. The Parties acknowledge that Phase 1 includes more Horizontal 
Improvements and Associated Public Benefits for the 28-Acre Site Project as a whole 
than Later Phases will provide. 

(b) Rational Development. Horizontal Improvements should be developed in 
an orderly manner and consistent with the Infrastructure Plan, Streetscape Master Plan, 
Affordable Housing Pla.ti, and Transportation Program. Finished portions of the 28-Acre 
Site Project should be generally contiguous. 

( c) Appropriate Development. The scope of Horizontal Improvements should 
be appropriate for the Vertical Improvements to be built in each Phase Area. Horizontal 
development should be timed to coordinate with the needs of vertical development. 
Completed infrastructure must provide continuous reliable access and utilities to then
existing visitors:...residents, and businesses. 

( d) Market Timing. The b'oundaries and mix of uses within the Phase should 
be designed to minimize unsold inventory of Development Parcels. 

(e) Maximize Value and Benefits. Maximize Associated Public Benefits and 
the nontrust revenues that the 28-Acre Site Project can deliver to the Port for trust uses. 
In doing so, allocate Project Payment Sources and their uses to maximize revenues to the 
Port and Developer. 
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(f) FlexibilitV. Provide flexibility to respond to market conditions, cost and 
availability of financing, and economic feasibility. · 

3. PHASE APPROVAL 

3.1. Phase Submittal. Developer must submit a Phase Submittal on or before the 
Outside Dates in the order set forth in the Schedule of Performance (as the same may be updated 
from time to time in accordance with the Phase Approval Procedures). Phase Submittals 
consistent with the Phasing Plan will be submitted for the Port Director's approval. Developer 
will submit Phase Submittals that include a request for revisions to the Phasing Plan or Schedule 
of Performance to the Port Director or Port Commission for approval, as required under 
Section 3.3 (Changes to Phase) or Section 3.4 (Changes to Project after Phase 1). 

3.2. Phase Approval Procedures. 

(a) Generally. 

(i) Phase Improvements will be reviewed and approved by the Port 
and applicable Other City Agencies through submittal of Subdivision Maps and 
Improvement Plans in accordance with the Project Requirements and Regulatory 
Requirements, including ICA and Article 13 (Improvement Plans). Developer 
intends to obtain City approval of a Tentative Map for the 28-Acre Site Project, 
including conditions of approval. The Developer intends for the Tentative Map to 
provide for Developer's submittal of a series of Phased Final Maps, which must 
meet the conditions of approval of the Tentative Map in accordance with the . 
Subdivision Code and applicable Project Approvals. · 

(ii) Before the City (including the Port) may file a Phased Final Map 
for recordation, Developer must obtain a Phase Approval to verify that the Phase 
will be developed consistently and in conformity with the DDA and other 
applicable Project Requirements and Regulatory Requirements. Approval of a 
Phase Submittal will not be required for the issuance of Construction Permits for 
Site Preparation in any Phase. 

(iii) Developer may submit Phased Final Maps and Improvement Plans 
for review by City Agencies in advance of the Phase Submittal application. Each 
City Agency will review and provide comments on these submittals in a timely 
manner in accordance with the ICA. Developer may submit completed drawings 
for a Phased Final Map Approval or other Construction _Permit allowing 
construction of Phase Improvements within a particular Phase at the same time it 
submits the Phase Submittal· and before the Phase Approval, and the City 
Agencies will provide review and comment in accordance with the ICA. No City 
Agency may issue any Construction Permit for the applicable Phase other than 

· Construction Permits for Site Preparation until ·Developer has obtained a Phase 
Approval for the property that is the subject of the Phase Submittal application. If 
Developer requests changes to the Phasing Plan or Schedule of Performance as 
part of the Phase Submittal that require Port approval under Section 3.3 (Changes 
to Ph'l-se) or Section 3.4 (Changes to Project after Phase 1), City Agencies may 
defer their review of the Phased Final Maps and Improvement Plans until the Port 
has approved the Phase Submittal application. 

(b) Phase Submittal. No later than the applicable Outside Date in the. 
Schedule of Performance, Developer will.submit a Phase Submittal to the Port Director 
for the Port's approval. Each Phase Submittal will include the information and 
documents listed below. 
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(i) Narrative Statement. Developer must provide an overview of the 
Phase that addresses the matters described below. The narrative statement must 
include: 

(1) a description of the Phase Area and explanations for any 
proposed changes to the Phase·Area from the boundaries of the Phasing 
Plan; 

(2) the Phase Improvements and explanations for any proposed 
changes to the scope of Phase Improvements; 

(3) the proposed land use program for each building, if known, 
including Product Type and housing tenure of residential uses, office 
development that would be subject to the provisions for office 
development attached as DDA Exhibit AS, and off-site parking to be 
provided; 

(4) conformity with and any proposed variances to the 
streetscape, open space and parking standards (to the extent applicable to 
the Phase Improvements) from the Design for Development and 
Streetscape Plan; 

(5) application of and conformity with the Affordable Housing 
Plan, Transportation Program and Developer Mitigation Measures; 

(6) amount and location of childcare facilities and PDR space 
in the Phase, if applicable; 

(7) a description of the manner in which the Workforce 
Development Plan will apply to construction and operations within the 
Phase, including identifying the designated Development Parcels that will 
be subject to the small retail business marketing requirements described ih 
Workforce Plan § III.D.3 (Local Diverse Small Business Retail Marketing 
Program); 

(8) the Associated Public Benefits within the Phase and 
explanations for any proposed changes to Associated Public Benefits; 

(9) explanations for proposed changes to the boundaries of any 
Development Parcels in the Phase from those shown on the Tentative 
Map; 

(10) explanations for any proposed changes to the Phasing.Plan, 
which the Port will consider as described in Section 3.3 (Changes to 
Phase) and Subsection 3.2(e) (Phase Submittal Approval); 

(11) . if applicable to the Phase and not previously approved, .an 
Artist Transition Plan consistent with the requirements of Section 7.13 
(Noonan Replacement Space); 

(12) a Phase schedule that shows in reasonable detail 
Developer's anticipated schedule for Site Preparation, initial street 
construction, and phasing of Development Parcels and Public Spaces 
based on its commercially reasonable assumptions for unknown 
conditions; 

(13) for Phase Submittals other than Phase 1, a report that shows 
the 28-Acre Site·:Project's performance with the goals set forth in the 
Sustainability Plan that was presented to the Port Commission 
concurrently with the Project Approvals; 
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(14) subject to the procedures in DDA Exhibit AS (Procedures 
for Office Development), a notice of intent to construct commercial office 
space that would be counted against the maximum annual limit under 
Planning Code section 321, including anticipated total gsf of office 
development anticipated for each Option Parcel; and 

(15) for the Phase 3 Submittal, potential locations for a 
minimum of 20,000 gsf of contiguous rooftop open space that could be 
used for active recreation accessible to the public, subject to availability of 
sources of public funding, as described in Section 7 .15 (Rooftop Open 
Space). 

(ii) Phase Budget. Developer must submit an updated Summary 
Proforma based on the proposed land use program for the Phase and the results of 
the meeting under Subsection 3.2(c) (Pre-Submittal Conference and 
Presentation), which must be consistent with the DDA, the Infrastructure Plan, the 
Streetscape Master Plan, the Financing Plan, and the other contents of the Phase 
Submittal and reflect, to the extent applicable: 

(1) changes to· assumptions undt1rlying the previously-
submitted Summary Proforma; · 

(2) changes, if any, to the land uses designated for 
Development Parcels in the Phase; 

(3) for Phase 1, the projected Historic Building Feasibility Gap 
for Historic Building 12 using the formula in FP § ll.2(b) (Formula); 

( 4) for Phase 2, the projected Historic Building Feasibility Gap 
for Historic Building.21 using the formula in FP § ll.2(b)(Formula); 

(5) updates to preliminary estimates of Horizontal 
Development Costs for each Later Phase of the 28-Acre Site Project to the 
extent reasonably available or applicable; 

(6) for each Prior Phase, a reconciliation of the approved Phase 
Budget against its actual Horizontal Development Costs, accrued 
Developer Return, and accrued Interest on Port Capital until its Phase 
Audit Date; 

(7) updates to projections of Project Payment Sources that 
would be available.to fund Horizontal Development Costs, including 
Developer's reasonable estimate in its professional judgment of the 
aggregate Fair Market Value of all Development Parcels in the Phase 
Area; and 

(8) Developer's proposal for allocating Developer Capital ::µid 
Project Payment Sources to pay projected Horizontal Development Costs 
for the Phase. 

(iii) Cost Estimates. Developer will provide for the Current Phase cost 
estimates for informational purposes based on the design information available at 
the time of the Phase Submittal. Cost estimates will not be used to determine the 
final project cost, which will be the actual cost of the Phase Improvement or 
Component determined in accordance with the Financing Plan and Acquisition 
Agreement. 

(iv) Data Charts. Developer must provide detail for: 
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(1) the land use mix, Product Type and housing tenure for 
residential uses, and building height proposed for each Development 
Parcel, to the extent known; 

(2) the maximum and minimum range of residential density or 
commercial square footage that can be allocated to each Development 
Parcel in the Phase, which will be established finally in the Appraisal 
Instructions for the Development Parcel and enforced through the Vertical 
DDA; . 

(3) the Housing Data Table described in the Affordable 
Housing Plan, including a description of how the 28-Acre Site Project will 
maintain an average affordability level to the extent required if 
4% LIHTCs are no longer available, and the Product Type and housing 
tenure of all residential projects under approved Vertical DDAs then in 
effect; 

(4) compliance of the Phase with the parking standards and 
aggregate parking ratios permitted under the SUD Amendments and 
Design for Development, which will be in the form of a parking data chart 
specifying how many spaces Developer proposes for the Phase and, when 
applicable, spaces previously built or under construction; 

(5) percentage of the total allowable building program that 
would be completed at Phase build-out; and 

(6) status of build-out in any Prior Phases, including 
Associated Public Benefits. 

(v) Schedules of Performance. Developer must provide evidence of 
compliance with the Schedule of Performance, subject to Excusable Delay under 
Article 4 (Performance Dates), or request that the Port Commission extend 
Outside Dates in its Phase Approval. 

(vi) Financial Capacity. Developer must show evidence reasonably 
acceptable to the Port of Developer's financial capacity to pay Horizontal 
Development Costs of Phase Improvements to be funded by Developer Capital. 
For the purpose of the Phase Submittal, that amount will be assumed to be the 
cost of Phase Improvements shown in the Proforma, less the amount of any 
projected Early Mello-Roos Bond Proceeds. Evidence of financial capacity may 
include a sworn affidavit by an authorized officer of Developer as to sources of . 
equity with copies of certified resolutions demonstrating each equity source's 
commitment to fund the 28-Acre Site Project and financing letters of intent or 
commitments from proposed lenders. 

(vii) Option Parcels. Developer must make a nonbin:ding statement as 
to each Option Parcel in the Phase Area regarding whether it intends to: . 
(1) exercise its Option; and (2) request that the Vertical Developer be obligated to 
construct Deferred Infrastructure in its Vertical DDA, 'subject to Subsection 15.6 
(Deferred Infrastructure) and Section 6.5 (Release). 

(viii) Insurance. The form, amount, type, terms, and conditions of 
insurance coverages required of Developer in connection with the applicable 
Phase to the extent different from the insurance requirements provided under the 
Master Lease or License. 

(ix) Adequate Security. The estimated Secured Amount and type and 
form of Adequate Security, including, with respect to a Guaranty, evidence that 
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Obligors are prepared to issue a Guaranty satisfying the requirements of 
Article 17 (Security for Project Activities). 

(x) Impact Fees and Exactions. A summary table that shows impact 
fees and exactions paid by Developer or Vertical Developers in accordance with 
the Development Agreement in all Prior Phases to date on a per-building basis. 

(xi) Associated Public Benefits Report. The Phase Submittal for 
Phase 3 will include the Associated Public Benefits Report described in 
Section 7.20 (Report on Associated Public Benefits) that will track Project 
compliance to-date with the Associated Public Benefits provided under 
Section 7.11 (Historic Building 2) through Section 7.19 (Community Facilities). 

(c) Pre-Submittal Conference and Presentation. 

(i) Pre-Submittal Conference. Not less than 30 days before submitting 
a Phase Submittal, Developer will submit to the Port Director drafts of the 
primary documents listed in Subsection 3.2(b) (Phase Submittal) and any other · 
information as Developer will so desire concerning the applicable Phase. . 
Developer will meet with the Port at least 20 days before the date on whj.ch 
Developer intends to submit a Phase Submittal, at a mutually acceptable date and . 
time and with appropriate Port staff that elect to attend. Developer may submit 
information and materials iteratively, and Developer and the Port may agree to 
hold additional pre-Submittal meetings as they deem useful or appropriate. If 
Developer fails to schedule a pre-Submittal meeting before submitting a Phase 
Submittal, such failure will not, by itself, be an Event of Default, and instead the 
Port's time for review of the Phase Submittal will be extended by 30 days. At the 
pre-Submittal meeting, the Parties will cover Developer's draft submittals, the 
following topics, and any other topics that the Parties may deem useful or 
appropriate. · 

(1) Market Conditions. The Parties will discuss whether they 
have observed or anticipate any significant changes in market conditions 
during the expected term of the Phase, including potential impacts on the 
costs of labor and materials. 

(2) Fair Market Value Estimate. The Parties will review any 
recent information on updated estimates of the aggregate Fair Market 
Value of Development Parcels at the 28-Acre Site that the Port has not yet 
conveyed. 

(3) Proforma. Developer will indicate updates to the Proforma 
. and whether it intends to assign responsibility for Deferred Infrastructure 
to Vertical Developers, to the extent known. The Parties will discuss the 
expected impact of the changes on the Phase Budget. 

(4) Estimate of Public Financing Sources. Based on the 
estimated Fair Market Value of Development Parcels in the Phase, the 
Parties will develop estimates of Mello-Roos Taxes, Tax Increment, and 
bonding capacity for the Phase. 

(5) Insurance. Developer must initiate discussion of any 
proposed changes to the insurance requirements under the Master Lease or 
License. 

(6) Changes to Phasing Plan or Schedule of Performance. 
Developer will indicate whether it intends to request any changes to the 
Phasing Plan or Schedule of Performance in connection with the 
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applicable Phase Submittal, for purposes of determining the Port's 
approval process. 

(ii) Public Presentation. Developer will make an informational 
presentation of each Phase Submittal to CW AG at least 30 days before 
submitting it to the Port. The Port will cooperate with Developer to schedule and 
notice this presentation by publication, posting, mailing, or other means 
reasonably aimed at providing stakeholders with an opportunity to attend the 
presentation. If a CW AG presentation cannot be scheduled 30 days or more 
before the date Developer intends to submit the Phase Submittal for Port review 
under Subsection 3.2(d) (Port Review), Developer will have the option to present 
at the next scheduled CW AG meeting or to host an informational presentation, 
providing a minimum of two weeks' notice by publication, posting, mailing or 
other means reasonably aimed at providing stakeholders with an opportunity to 
attend the presentation. 

(d) Port Review. 

(i) Initial Port Review. Port staff will review the components of each 
Phase Submittal for completeness as expeditiously as reasonably possible: Within 
30 days following receipt of a Phase Submittal, the Port staff will notify 
Developer of any deficiencies and make any requests for additional information 
or materials that are reasonably necessary in order to process the Phase Submittal 
and are consistent with the type of documents listed in Subsection 3.2(b) (Phase 
Submittal). The Port will notify Developer within 30 days after Developer's 
delivery of the Phase Submittal whether the Phase Submittal is complete, as such 
time may be extended in accordance with Subsection 3.2( c) (Pre-Submittal 
Conference and Presentation), or, if applicable, no later than 15 days following 
receipt of any additional information and materials requested under this clause, 
and notify Developer of the same. If the Port Director does not so advise 
Developer within such 30- or 15-day period, as applicable, Developer must 
deliver electronic notice in accordance with App <J[ 2.2( c) (No Deemed Consent 
Without Notice) before the Phase Submittal will be deemed complete. 

(ii) Port Review - Complete Phase Submittal. Port staff will review 
each complete (or deemed complete) Phase Submittal for conformity with the 
DDA and applicable Project Approvals as expeditiously as reasonably possible. 
Port staff will provide final comments on each Phase Submittal no later than 
30 days after the Phase Submittal is found or deemed complete. Port staff may 
propose changes to the Phase Submittal that do not conflict with the DDA or other. 
applicable Project Approvals. If the Port staff proposes any such changes, then 
the Port will notify Developer, and the Port and Developer will promptly meet 
.and confer in good faith to reach agreement on any such changes proposed by the 
Port during the 30-day review period. Any meet-and-confer period under this 
clause will run concurrently with, and will not extend, the 30-day review period 
unless extended by the Parties' agreement. Changes proposed by Port staff will 
be reasonably considered by Developer, but will not be binding on Developer 
without :peveloper' s consent in its sole discretion. 

(e) Phase Submittal Approval. 

(i) Port Director Review. On the earlier of Port staff's Submittal of 
final comments to the Phase Submittal or the expiration of the 30-day review 
period, as extended by agreement, the Port Director will approve, conditionally 
approve, or disapprove the Phase Submittal in accordance with the standards set 
forth in Subsection 3.2(e) (Phase Submittal Approval). If a Phase Submittal 
includes a request for changes to tb.e Phasing Plan or Schedule of Performance, 
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the Port Director will: ( 1) approve such changes if she reasonable finds that the 
modified Phase meets the criteria set forth in clause (i) of Subsection 3.3(b) 
(Developer Request); or (2) submit such changes to the Port Commission for 
approval under clause (ii) of Subsection 3.3(b) (Developer Request). 

(ii) Port Commission Review. For matters referred to the Port 
Commission pursuant to clause (i) of this Subsection, the Port Commission will 
consider whether to approve a Phase Submittal, with or without Port staff 
recommendation as applicable, at a public Port Commission hearing only after the 
Port Director has notified Developer that the Phase Submittal is complete and 
submitted the Phase Submittal to the Port Commission in accordance with 
Subsection 3.2(e) (Phase Submittal Approval). 

(iii) Standard of Approval. Each Phase Submittal will be approved if 
and to the extent that, in the reasonable judgment of the Port Director or Port 
Commission, as applicable, the Phase Submittal conforms to and is consistent · 
with the applicable Project Requirements and Regulatory Requirements. The Port 
Director or the Port Commission, as applicable, will not (i) disapprove any Phase 
Submittal on the basis of any element that conforms to and is consistent with the 
DDA and the other applicable Project Requirements and Regulatory 
Requirements, which include the Development Agreement; or (ii) impose 
conditions that conflict with the DDA and other applicable Project Requirements 
or Regulatory Requirements. · 

(iv) Port Capital/Public Financing Matters. The Parties acknowledge 
that the Port retains the right to invest Port Capital and to select the timing of the 
issuance of Tax Increment Bonds and Mello-Roos Bonds (including Early Mello
Roos Bonds). From time to time during the DDA Term, the Port may notify 
Developer of its anticipated timing for contribution of Port Capital and issuance 
of Tax Increment Bonds and Mello-Roos Bonds (including Early Mello-Roos 
Bonds). Upon such notice, Developer will reflect such updated information in all 
Later Phase Submittals and Phase Quarterly Reports as required under the 
Financing Plan. 

. (f) Disapproval of Phase Submittal. If the Port Director tj.isapproves a Phase 
Submittal, the Port Director will immediately notify the Developer of its decision in 
accordance with Subsection 3.2(f) (Disapproval.of Phase Submittal). If the Port 
Commission disapproves a Phase Submittal, then the Port Commission will, at the public 
hearing during which the Phase Submittal is being considered, state the basis for the 
disapproval, which basis will be summarized in writing by the Port Director or her 
designee after the hearing and delivered to Developer within 10 days of the hearing date. 
Following any disapproval of a Phase Submittal, Developer will have 90 days following 
receipt by Developer of such summary (subject to such extensions as may be approved by 
the Port Director) to make changes to and resubmit the Phase Submittal. Promptly 
following the Port Director's receipt of a revised complete Phase Submittal, the Port 
Director will review and consider, or submit to the Port Commission for its review and 
consideration, such revised complete Phase Submittal in accordance with the procedures 
set forth in Subsection 3.2(e) (Phase Submittal Approval), except that in the case of a 
resubmittal, the time for the Port's response with final comments will be 15 days instead 
of 30 days. The Schedule of Performance will be automatically extended, if necessary, to 
allow for the foregoing procedure so long as Developer is making diligent good faith 
efforts to make changes to the Phase Submittal that are responsive to the matters that the 
Port Director cited as the basis for disapproval of the Phase Submittal. 

(g) Phase Application Approval. The Port's approval of the Phase Submittal 
will be its final discretionary ap.proval action in relation to Developer's proposed 
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construction of Phase Improvements, except as otherwise provided in the DPA and 
without prejudice to its rights following a request for changes to the 28-Acre Site Project 
under Section 3.4 (Changes to Project after Phase 1), a: request for approval of a Transfer 
under Article 6 (Transfer), an Event of Default by Developer under Article 11 
(Defaults), or a Material Breach·by Developer under Article 12 (Material Breaches and 
Termination). 

(h) Periodic Updates of Phase Budget. From time to time during a Phase, 
Developer may submit updates to the Phase Budget to reflect its most current cost 
estimates for Horizontal Improvements, based on approved Schematic Design for Public 
Spaces (in accordance with Section 13.6 (Schematic Design Review of Public Spaces) 
and approved Improvement Plans of Phase Improvements in accordance with Article 13 
(Improvement Plans). 

(i) Amendments to Phase Approvals. Developer may apply to the Port for an 
amendment to a Phase Approval in accordance with the standards and procedures for a 
Phase Submittal. All proposed amendments will be subject to review, consideration, and 
approval by the Port Director or the Port Commission in the mab.ner and under the 
approval standards established for Phase Submittals, as set forth in Section 3.2( e) (Phase 
Submittal Approval), provided that the following proposed amendments will, without 
limitation, require the approval of the Port Commission in its sole discretion: (i) material 
amendments to the Infrastructure Plan and Streetscape Master Plan; (ii) material 
extensions of the Schedule of Performance for the issuance of an SOP Compliance 
Determination for the applicable Phase Improvements; (iii) amendments to the Design for 
Development; (iv) material amendments to the timing or substance of the Associated 
Public Benefits within the Phase; or (v) material amendments to the Phasing Plan. For 
purposes hereof, a reduction in the number of Development Parcels in a Phase will be 
deemed a material amendment to the Phasing Plan; provided, however, that if a Phase 
Approval includes a subdivision of the Development Parcels shown on the Land Use Plan 
(e.g., Parcels B, FIG, and Hin Phase 2 and Phase 3) into one or more sub-parcels, a 
subsequent change to the Phase Approval that merges the sub-parcels into the larger 
Development Parcel will not be considered a reduction in the number of Development 
Parcels or a material amendment to the Phasing Plan. Extensions of time to which 
Developer is entitled under the DDA will not be considered an amendment subject to the 
provisions of this Subse9tion. 

(j) Phase Construction. Within 30 days after satisfaction of all conditions to 
construction set forth in Section 15.4 (Conditions to Construction) other than issuance of 
Construction Permits, the Chief Harbor Engineer will issue Construction Permits 
necessary for Developer to begin to construct approved Phase Improvements and 
Associated Public Benefits. Developer is required to begin and complete the Phase 
Improvements and Associated Public Benefits in accordance with the Schedule of 
Performance (as may be revised in accordance with Section 3.3 (Changes to Phase) from 
time to time), subject to events of Force Majeure under Article 4 (Excusable Delay). 

(k) Phase Completion. Developer must provide notice to the Port when it has 
obtained a SOP. Compliance Determination for all Phase Improvements with.iIJ. a Phase, 
followed by the P,hase Audit as required under FP § 9.3(a) (Phase.Audit). 

3.3. Changes to Phase. 

(a) Changed Conditions. The Parties agree that many factors, including 
general economic conditions, the local housing, office, and retail markets, capital 
markets, general market acceptability, and local tax burdens will determine the rate at 
which various residential and commercial uses within the 28-Acre Site Project can be 
developed and absorbed. In connection with a Phase Submittal, Developer may request 
changes to the Phasing Plan and related changes to the Schedule of Performance and may 
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request changes to a Phase Approval, all in accordance with the Phase Approval 
Procedures of Section 3.2 (Phase Approval). 

(b) Developer Request. 

(i) In considering whether to approve Developer's requested ch::µiges, 
the Port may consider in its reasonable judgment whether the revised Phasing 
Plan would be consistent with the Phasing Goals, including the principle of 
proportionality if the change would delay the production of Phase Improvements 
and Associated Public Benefits or impair the Parties' ability to meet the Funding 
Goals. The Port Director will approve such change if she reasonably finds that 
the modified Phase would: 

(1) support a minimum of 400,000 gsf of Vertical 
Improvements; · 

(2) deliver Phase Improvements and Associated Public 
· Benefits proportionately with private development within the modified 

Phase; · 

(3) allow Phase Improvements to be developed in an orderly 
manner so that finished portions of the 28-Acre Site Project are generally 
contiguous and provide consistent access and services to residents and 
businesses; 

(4) remain consistent with the requirements under the 
Affordable Housing Plan and not reduce the ratio of Inclusionary Units 
and other BMR Units (which ratio may take into account payment of a fee 
in-lieu to the extent permitted under the Affordable Housing Plan) to 
Market-Rate Units or otherwise secures future delivery of Inclusionary 
Units and other BMR Units in a manner inconsistent therewith, as 
reasonably determined by the Port Director; and 

. (5) make Project Payment Sources available to maximize 
revenues to the Port and Developer. 

(ii) If Developer proposes changes that do not meet the criteria under 
clause (i) of this Subsection, the Port Director may present Developer's request to 
the Port Commission for consideration. 

( c) Port Request. 

(i) Port staff may request that Developer change the order and 
composition of any Phase Submittal before it is presented to the Port Director or 
Port Commission, as applicable, for Phase Approval. In considering whether to 
approve the Port's requested changes to the Phasing Plan, Developer may 
consider, among other matters, whether the revised Phasing Plan would be 
consistent with the Phasing Goals, including the principle of proportionality if the 
change would delay the production of Associated Public Benefits or impair the 
Parties' ability to meet the Funding Goals and consider how such changes would 
affect Horizontal Development Costs and ability to achieve the Developer Return. 
Any such requested changes will be subject to the Approval of Developer in its 
sole discretion. 

3.4. Changes to Project after Phase 1. The Parties acknowledge that Project build-
out will take place over a number years and that unforeseen circumstances may affectmarket 
conditions. This Section will apply to any request by Developer to change its Developer 
Construction Obligations under this DDA. Phase 1 is excluded from consideration under this 
Section except under circumstances described in Section 9.l(e)(v) (Damage and Destruction). 
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(a) Timing and Contents of Notice. If Developer reasonably determines after 
Phase 1 that further development of the 28-Acre Site Project under this DDA has become 

. commercially infeasible for reasons other than Developer's financial condition, the 
following will apply. 

(i) Developer may deliver a Requested Change Notice to the Port 
stating Developer's unwillingness to proceed with any Later Phase unless the Port 
agrees to specified changes to this DDA to make the 28-Acre Site Project 
commercially feasible. 

(ii) Developer must deliver the Requested Change Notice to the Port 
before the applicable Outside Date for Developer's Submittal of the Phase 
Submittal for any Later Phase that would be affected if Developer's request is 
approved. 

(iii) Developer must include in the Requested Change Notice a detailed 
description of all provisions of this DDA that Developer proposes to change and 
provide evidence to support Developer's belief that further development is 
infeasible without the proposed changes. 

(iv) The Port will not be required to respond to a Requested Change 
Notice if: (1) D~veloper does notdeliver it at least 30 days prior to the applicable 
Outside Date; or (2) when it is delivered, a Material Breach by Developer exists· 
(other than the failure to submit a complete Phase Submittal with reference to the 
Phase as to which a Requested Change Notice is timely given). 

(b) Effect of Requested Change Notice. If Developer delivers a Requested 
Change Notice complying with Subsection 3.4(a) (Timing and Contents of Notice), the 
performance dates in the Schedule of Performance for all Phases specified in the 
Requested Change Notice will be tolled for a negotiation period of nine months, subject 
to any extensions to which Developer and the Port agree, each in its sole discretion. 

(c) Amendment of the DDA. 

(i) If the Port staff and Developer agree within the nine-month 
negotiating period to changes to the DDA, including the Schedule of Performance 
.and the Financing Plan, the Port will prepare an amendment for Port Commission 
consideration, following, if required, additional environmental analysis and 
review. 

(ii) The City, through Board Resolution No. XXXX approving this 
DDA, has delegated to the Port the authority to make certain modifications to this 
DDA. If the change would be a Material Modification in the Port Director's 

· reasonable judgment, the Port will also present the amendment to the Board of 
Supervisors for consideration in accordance with its Charter authority if the Port 
Commission approves the amendment. Any decision by the Port Commission or 
the Board of Supervisors to approve or disapprove a proposed amendment will be 
made in its respective sole discretion. · 

. (iii) The Port Director and the Port Direct9r pf Public Works are 
· authorized to approve amendments to the Infrastructure Plan and Streetscape 
Master Plan (which may also require approval by the SFMTA Director), unless 
either, as applicable, reasonably determines that a proposed amendment is a 
Material Modification that would significantly increase an Acquiring Agency's 
costs of ownership or impair the operation of the affected Horizontal 
Improvements. 

(d) Changes to Implementation Documents. If the Port staff and Developer 
agree within the nine-month negotiating period to changes to implementing documents, 
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the changes will be presented to the City Agencies that approved them prior to the 
Reference Date. City Agencies will have the right to reject any requested change that 
would not comply with Regulatory Requirements, but will make other determinations in 
their reasonable discretion in light of the circumstances, including the impact on Project 
Requirements. Examples of implementing documents are the Infrastructure Plan and the 
Workforce Development Plan. 

(e) Failure to Agree or Approve. If after the expiration of the nine month 
tolling period in Subsection 3.4(d) (Changes to Implementation Documents) (subject to 
extension by agreement) and subject to Article 4 (Performance Dates) any of the 
following conditions exist, then the Port retains all available remedies hereunder, 
including, without limitation, remedies under Section 11.4 (Remedies for Events of 
Default) and Section 12.4 (Termination as Port Remedy) for a Material Breach. 

(i) Developer's proposed amendments to the Infrastructure Plan is 
rejected by the applicable Acquiring Agency. 

(ii) Port staff and Developer are unable to agree on the changes to be 
submitted to the Port Corrimission and, if applicable, Board of Supervisors; for 
approval within the negotiating period under Subsection 3.4(b) (Effect of 
Requested Change Notice). 

(iii) The Port Commission or the Board of Supervisors disapproves a 
proposed amendment to the DDA. 

3.5. Streetscape Master Plan. Before the Port will approve the first Phase Submittal, 
Developer will submit and the Port will approve the Streetscape Master Plan in accordance with 
this Section. 

(a) Streetscape Master Plan Application. The Streetscape Master Plan is 
applicable to the SUD and will address street trees, landscaping, lighting, street 
furnishings, sidewalk treatment, stormwatei; treatment, and utilities. Prior to the 
Reference Date, Developer submitted drafts of its proposed Streetscape Master Plan and 
has revised it based upon comments received from applicable City Agencies. The Port 
acknowledges that the Streetscape Master Plan application submitted by Developer under 
this Section will be deemed a complete application to the extent that it is consistent with 
the previou_sly submitted drafts reviewed and approved by applicable City Agencies. 

(b) Submittal for Review. Developer will submit its fmal Streetscape Master 
Plan application to the Port within 90 days after the Reference Date (the "Streetscape 
Submittal Date"). Port staff will submit the Streetscape Master Plan application to 

· applicable Other City Agencies. Each City Agency will review the Streetscape Master· · 
Plan for consistency with the Project Approvals, including the SUD Amendments, 
Design for Development and Infrastructure Plan. Consistent with the Port's 
responsibilities under the ICA, the Port will use commercially reasonable efforts to cause 
each applicable Other City Agency to complete its review of the Streetscape Master Plan 
application within 30 days. · 

( c) Port Review. Port staff will complete its review and consideration on the 
:Streetscape Master Plan within 60 'days after the Streetscape Submittal Date. Port staff 

may propose changes to the Streetscape Master Plan that do not conflict with the Project 
Approvals, including the SUD Amendments, Design for Development and Infrastructure 
Plan. If the Port staff proposes any such changes, then the Port and Developer will 
promptly meet and confer in good faith for a period of not more than 10 days, as such 
period may be extended by agreement, to reach agreement on any such changes proposed · 
by the Port, provided such meet and confer period shall run concurrently with, and shall 
not extend, the 60-day period specified above unless agreed to by Developer and Port 
staff. 
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(d) Port Approval. No later than the expiration of the 60-day period specified 
above (as such 60-day period may be extended by agreement), the Port Director will act 
on the approval of the Streetscape Master Plan. If the Port Director disapproves the 
Streetscape Master Plan application, she will provide a reasonably.detailed explanation of 
the reasons for disapproval. Thereafter, Developer will resubmit its Streetscape Master 
Plan application and the procedures of Subsection 3.S(b) (Submittal for Review) and 
Subsection 3.S(c) (Port Review) will apply until approved. 

( e) . Changes to the Streetscape Master Plan. After it has been approved, 
changes to the Streetscape Master Plan will be subject to the review and approval 
processes in this Section .. 

4. PERFORMANCE DATES 

4.1. Performance Generally. All time periods under this DDA are subject to 
App <J[ 2.2 (Peiformance Generally) unless unequivocally stated otherwise. In addition to any 
other specific provisions of this DDA excusing or delaying the date by which an obligation must 
be performed, a Party will not be in default of any specific DDA provision, and performance 
dates may be extended under procedures in this Article, for the duration of each event of 
Excusable Delay that applies to the specific DDA provision. If a Party's performance is excused 
or the time for its performance is extended under this Article, any performance of the other Party 
that is conditioned on the excused or extended perforniance will be excused or extended to the 
same extent. 

4.2. Excusable Delay Generally: 

(a) Notice. Except for Environmental Delay and Down Market Delay, the 
Party claiming Excusable Delay must provide notice to the other Party promptly, and in 
no case more than 30 days, after learning of the event causing delay. The notice must 
specify: (i) the date on which the event causing the claimed Excusable Delay occurred or 
the date on which the Party Claiming Excusable Delay discovered the event; (ii) the . 
expected period of delay; and (iii) whether the Party claims Excusable Delay for a 
specific event or Phase or the 28-Acre Site Project as a whole. The Party receiving the 
notice may challenge the existence or length of Excusable Delay claimed in the notice, 
and if the Parties are unable to agree on the length of Excusable Delay, the issue will be 
resolved by procedures in Article 10 (Resolution of Certain Disputes). 

(b) Limits on Excusable Delay. Each extension for Excusable Delay will 
cause future performance dates for Time-Sensitive Matters specified in the notice to be 
extended, subject to the following limitations: 

(i) If the delay interrupts Developer's ability to start or finish any 
Developer Construction Obligations, Developer must take appropriate measures 
to secure .and leave the affected property in good and safe condition until 
construction can start again. · 

(ii) Once Developer's Construction Obligations have Commenced, 
Excusable Delay will extend the Outside Dates for obtaining the SOP Compliance 
Determination for I?.eveloper Construction Obligations only if the delay affects 
related horizontal devefopment, for example, a strike that interrupts work, 
inability to obtain materials that have been ordered timely, or an injunction is 
issued to stop work. · 

(iii) .Excusable Delay will not affect Developer's obligations to: (1) pay 
taxes or assessments, if applicable; (2) maintain in effect Adequate Security; or 

· (3) pay the Developer Reimbursement Obligations except to the extent payment 
due dates are tied to completion of Develciper Construction Obligations delayed 
by Excusable Delay. 
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4.3. Excusable Delay Time Periods Generally. All of the following are subject to 
Section 4.4 (Limits on Excusable Delay Period). 

(a) Environillental Delay for Certain Matters. Environmental Delay will 
begin on the date when the Party seeking delay receives notice of the event causing the 
delay and end in accordance with the following. 

(i) When the Port or the City is required to conduct additional 
environmental review or prepare additional environmental documents after the 
Planning Commission has certified the Final BIR and City staff has filed a notice 
of determination, the Environmental Delay will end on the date that the City files 
a subsequent Notice of Exemption or Notice of Determination, or if none is filed, 
the effective date of the underlying approval by the Port or City that relies on the 
additional environmental review. 

(ii) When a third party files an action challenging the certification or 
sufficiency of the Final BIR or any other additional environmental review, even if 
development activities are not stayed, enjoined, or otherwise prohibited, the 
Environmental Delay will end on the date that.is 90 days after the final judgment 
or other resolution of the action or issue. 

(b) Down Market Delay. Down Market Delay will begin on the date of the 
Down Market Notice resulting in a Down Market Test establishing that a Down Market 
exists and end when a later Down Market Test indicates that a Down Market has ended. 

(c) Other Excusable Delays. Other Excusable Delays will begin on the first 
day of the event causing delay or the date on which the Party claiming delay reasonably 
discovered the event and, subject to Section 4.4 (Limits on Excusable Delay Period), end 
on the date that the event causing Excusable Delay has ended. Developer will provide 
the Port with written notice of the end date for an event causing Excusable Delay;· 
provided, however, that if the Port reasonably determines that an event of Excusable 
Delay has ended before Developer submits its notice, the Port will provide written notice 
to Developer with an explanation supporting the Port's determination. If Developer 
disputes the Port's determination as to the start or end of the event of Excusable Delay, 
the matter will be submitted to binding arbitration in accordance with Section 10.4 
(Binding Arbitration). 

4.4. Limits on Excusable Delay Period. 

(a) Meet and Confer. 

(i) The Parties agree to meet and confer in a good faith attempt to 
reach mutually acceptable measures that will allow the 28-Acre Site Project to 
proceed if an event of Force Majeure causes an Excusable Delay longer than one 
year. The obligation to meet and confer will arise when the Parties reasonably 
foresee or know that the delay will exceed one year. 

(ii) Measures to which the Parties agree at the staff level may be 
subject to Port Commission and Board of Supervisors approval if the Port 
Director in her reasonable judgment deterrpines that the changes would require a 
Material Modification to any of the Transaction Documents. But the Parties' 
failure to reach agreement under this Subsection will not result in adverse 
consequences to either Party, except for those caused by Force Majeure. 

(b) Maximum Delay. For each occurrence of Excusable Delay, if: (i) Force 
.. Majeure other than Administrative Delay, Environmental Delay or Force Majeure 
triggered by litigation, earthquake or flood causes an Excusable Delay longer than 
48 months; or (ii) a Down Market Delay causes an Excusable Delay longer than 
60 months, Developer may elect either to waive the Excusable Delay; deliver a 
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Requested Change Notice with measures intended to allow the 28-Acre Site Project to 
proceed despite Force Majeure, or submit a revised Phase Submittal changing the 
proposed land use mix, reclassifying Development Parcels within the Phase, or adjusting 
delivery of Phase Improvements or Associated Public Benefits, subject to limitations 
imposed by the Project Approvals. Limitations include consistency with the project 
description for environmental review and consistency with the SUD Amendments. If the 
revised land uses or delivery of Phase Improvements and Associated Public Benefits are 
consistent with the Project Approvals, the period of Excusable Delay will be extended to 
include the time for Port approval of the revised Phase Application under Section 3.3 
(Changes to Phase). 

4.5. Down Market Delay Procedures. 

(a) Timing. Developer may request a Down Market Test in writing to the 
Port (each, a "Down Market Notice") at any time to determine whether a Down Market 
exists as to the applicable Phase. A Down Market Test will be used to determine whether 
Developer's Time-Sensitive Matters for the Phase will be tolled or otherwise adjusted 
under this Section. A Down Market may also be established if the appraisal process 
conducted in accordance with Article 7 (Parcel Conveyances) shows that a Down Market 
condition exists for the applicable parcel. Developer may elect to perform the Down 
Market Test for any Residential Parcel (each, a "Residential Test Parcel"), any 
Commercial Parcel that is not also a Flex Parcel (each, a "Conimercial Test Parcel"), or 
both. If Developer elects to perform the Down Market Test on a Residential Test Parcel, 
it may designate the proposed use as residential rental product, residential condominium 
product, or both. · 

(b) Land Value Indicators. 

(i) Base land values that will serve as Land Value Indicators for 
Option Parcels in each Phase are derived from the residual land values shown in 
the Proforma in the Port files on the Reference Date and are set forth by Option 
Parcel number in DDA Exhibit D6. Flex Parcels have a Land Value Indicator for 
both commercial-office and residential use. Affordable housing, parking, and 
retail, restaurant, and arts/light-industrial uses will not be subject to the Down 
Market Test or Down Market Delay. 

(ii) Land Value Indicators will be adjusted annually, subject to a floor 
of no change and a maximum annual increase of 4.5%. The annual adjustment 
will be the percentage of change between the CPI for commercial Option Parcels 
and CPI (Residential) for residential parcels, as the applicable index is first 
published in any full month after the Reference Date and the CPI published on 
each subsequent anniversary of the first date. 

(iii) Example: Assume the Reference Date was December 8, 2014. 
The first full month after the Reference Date in which CPI is published would be 
February 2015. CPI in February 2015 was 254.910, and CPI in February 2016 
was 262.600. The annual adjustment would be 1.030%. 

(c) Down Market Test. The Down Market Test will consist of appraisals of 
the Residential Test Parcels or Commercial Test Parcels,. as applicable, conducted by 
procedures described in Section 7.3 (Option Parcel Appraisals): The Parties agree that a 
Down Market Test will establish whether a Dow;n Market exists for one or both of the 
land uses tested as follows: · 

(i) A Down Market for residential use will be established if the Fair 
Market Value of any Residential Test Parcel (whether determined by a Down 
Market Test under this Section or through the appraisal procedures of Section 7.3 
(OptionParcel Appraisals)) is less than 85% of the Land Value Indicator, as 
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escalated to the Down Market Test Date (the "Down Market Threshold"). If the 
Fair Market Value established through this appraisal process is less than the 
Down Market Threshold for either rental or condominium use, the Down Market 
for residential use will be established. 

(ii) A Down Market for commercial-office use will be established if 
both: (i) the Fair Market Value of any Commercial Test Parcel (whether 
determined by a Down Market Test under this Section or through the appraisal 
procedures of Section 7.3 (Option Parcel Appraisals)) is less than the Down 
Market Threshold; and (ii) commercial-office uses will occupy 30% or more of 
the total gsf of market-rate residential and commercial use approved under the 
applicable Phase Approval (excluding commercial-office use on Flex Parcels, and 
affordable housing, parking, retail, restaurant, and arts/light-industrial uses) (the 
"30% Commercial Trigger"). 

(iii) If a Down Market Test (or the appraisal procedures of Section 7 .3 
(Option Parcel Appraisals)) establishes a Down Market for one or both of the land 
uses tested, a Down Market will exist as to the entire Phase and the provisions of 
Subsection 4.S(e) (Effect of Down Market Delay) and Subsection 4.S(f) (End of 
Down Market Delay) will take effect. 

(iv) If the Down Market Test (or an appraisal conducted in accordance 
with Section7.3 (Option Parcel Appraisals)) meets or exceeds the Down Market 
Threshold, no Down Market Delay will apply and the applicable Schedule of 
Performance and any other Time-Sensitive Matters will not be extended to 
account for the delays caused by the Down Market Test. 

( d) Cost of Down Market Test. If the Down Market Test fails to establish a 
Down Market for any of the land uses tested, then the appraisal costs of the Down Market 
Test will be at Developer's sole cost and will be excluded from Soft Costs. If the Down 
Market Test establishes a Down Market for any of the land uses tested, then the appraisal 
costs will be included in Soft Costs. 

(e) Effect of Down Market Delay. 

(i) During any period of Down Market Delay: 

(1) the times for Developer's performance of Time-Sensitive 
Matters will be extended for the period beginning on the date of the Down 
Market Notice until such time as a new Down Market Test indicates that 
the Down Market no longer exists; 

(2) the Port may, in its sole discretion, elect ~o halt processing 
any pending Phase Submittal applications from Developer; 

(3) upon Port request, the Parties will meet and confer to 
decide whether any of the Port's Time-Sensitive Matters will be tolled, 
other than the processing of any pending Phase Submittal which may be 
tolled as provided in Subsection 4.5(e)(i)(2) or the matters which will not 
be tolled as provided in Subs~ction 4.S(e)(ii); and 

( 4) the times for Developer's performance of Time-Sensitive 
Matters will be extended for the period beginning on the date of the Down 
Market Notice until such time as a new Down Market Test indicates that 
the Down Market no longer exists. 

(ii) During any period of Down Market Delay, the following matters 
will not be subject to the meet and confer procedures of Section 4.5(a)(i)(3) 
above: 
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(1) Financing Plan: All Port obligations under the Financing 
Plan. 

(2) Previously Approved Phases: Any Port Time-Sensitive 
Matters for any approved Phase where a Down Market Delay has not 
occurred. 

(3) Option Parcels under an Executed Vertical Dl)A. Any 
Port Time~Sensitive Matters under the DDA or any Vertical DDA 
applicable to an Option Parcel that is the subject of an executed Vertical 
DDA or has been conveyed by Parcel Lease or Quitclaim Deed. 

(4) Public Trust Exchange: Port's obligation to implement 
the Public Trust Exchange under Section 1.2 (Public Trust Exchange). 

(5) Streetscape Master Plan: Port's obligation to review and 
approve the Streetscape Master Plan under Section 3.5 (Streetscape 
Master Plan). · 

(6) Parcel K North: Port's obligations to offer and sell Parcel 
K North under Section 7.9 (20thilllinois Parcels). 

(7) Allocation of Port Community Facilities Funds. Subject 
to Developer timely meeting its obligations, the Port's obligations for 
allocation of Port Community Facilities Funds under Section 7.12(e). 

(8) Noonan Replacement Space. Port's obligations with 
respect to the Noonan Replacement Space (including approval of the 
·Artist Transition Plan and providing the required transition notices) under 
Section 7.13. 

(9) Master Lease: Port's obligations under Article 8 
(Delivery of Master Lease) with respect to the title and delivery of the 
Master Lease, conveyance of the Premises thereunder and execution of 
partial releases of the Master Lease. 

(10) Resolution of Certain Disputes: Any of Port's Time
Sensitive Matters related to the resolution of disputes set forth in Article 
10 (Resolution of Certain Disputes). · 

(11) Port Events of Default: The time for the Port to cure any 
potential breach after notice under Section 11.3 (Events of Default by the 
Port) or Section 12.3 (Material Breaches by the Port). 

' 
(12) Schematic Design Review of Public Spaces: The time for 

Port to review and approve a Schematic Design Application for any Park 
Parcel submitted by Developer under Section 13.6 (Schematic Design 
Review of Public Spaces). 

(13) Signage. The time for Port to review and approve any 
request for approval of a Signage Plan application submitted by Developer 
under Section 13.7 (Signage). 

{14) Mitigation Measures: Port's obligation to comply with 
the MMRP, as applicable, under Section 14.8 (Mitigation Measures). 

(15) Review of Improvement Plans under the ICA. Port's 
obligations under the ICA to review and process Improvement Plans 
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submitted in accordance with the ICA, under Section 13.3(b) (Port 
Review Procedures). 

(16) SOP Compliance: Port's obligations with respect to any 
SOP Compliance Request and SOP Compliance Determination under 
Section 15.7 (SOP Complian~e). 

(17) · Acceptance of Park Parcels and Phase Improvements: 
Port obligations with respect to acceptance of any Park Parcel or other 
Phase Improvement that the Port will accept under Section 15.8 
(Acceptance of Park Parcels and Phase Improvements). 

(18) Adequate Security: Port's obligations with respect to the 
approval or release of any Adequate Security under Article 17 (Security 
for Project Activities). 

(19) Lenders' Rights: Any Port obligation with respect to 
Lenders' Rights or the delivery of Estoppel Certificates, set forth in 
Article 18 (Lenders' Rights). 

(20) Time for Payment: Port's satisfaction of a payment 
demand under Section 19.2(b) (Time for Payment). 

(iii) With respect to an Option that Developer has exercised but where 
Escrow has not Closed by the start of the Down Market Delay, Developer may 
rescind its exercise of Option. Rescission under this Subsection will not prejudice 
Developer's right to exercise the Option after the Down Market Delay ends. 

(t) End of Down Market. 

(i) Either Party may request another Down Market Test to determine 
whether the Down Market has ended at any time after the first anniversary of the 
Down Market Test Date. Each new Down Market Test will result in a new Down 
Market Test Date. 

(ii) If neither Party has requested a new Down Market Test by the end 
of the 18tli month after the Down Market Test Date, the Port will initiate a new 
Down Market Test to determine whether the Down Market has ended. 

(g) Down Market Delay in Certain Circumstances. 

(i) Down Market Without 30% Commercial Trigger. This Subsection 
applies if all of the following circumstances are present: (i) no Down Market for 
any Residential Parcel within the Phase exists; (ii) a Down Market Test 
establishes a value for a Commercial Test Parcel at or below the Down Market 
Threshold; (iii) commercial-office uses within the applicable Phase do not meet 
the 30% Commercial Trigger; and (iv) in Phase 2, Developer has designated both 
Parcel F and Parcel G for commercial-office use in its Phase Approval, or in 
Phase 3, Developer has designated one or more of the Flex Parcels for 
commercial-office use in its Phase Approval. Under those circumstances, 
D~veloper will provide Port with written notice, to be provided within 15 days 
afterthe applicable Down Market Test for the Cominercial Test Parcel, of its 
elec::tion to either proceed with the 28-Acre Site Project in accordance with the 
Schedule of Performance or to undertake a redesign effort for the Flex Parcels to 
increase residential use. If Developer elects to redesign the Flex Parcels for 
residential use, then Down Market Delay will apply during such six-month 
period. If Developer fails to provide its notice within ·Such 15-day period, it will 
be deemed to have elected to proceed with the 28-Acre Site Project without delay. 
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(ii) Residential Redesign Procedures. If Developer elects to proceed 
with the residential redesign analysis, Developer and the Port will conduct a joint 
feasibility and proforma analysis of the potential effects of increasing the 
residential uses in the Phase using agreed-upon assumptions, formulas, and 
variables. The factors that the Parties must examine in the analysis are additional 
Horizontal Development Costs of Phase Improvements that Developer would 
need to incur, the amount of Public Financing Sources that would be available for 
the Phase, the estimated Fair Market Values of the Option Parcels in the Phase, 
the effect on Phase Improvements and Associated Public Benefits (and in 
particular, the ability to fund delivery of the targeted amounts of affordable 
housing in Later Phases), possible changes to the Phasing Plan, and the amount by 
which the Developer Balance would increase if the Down Market Delay 
continued for the maximum period of Excusable Delay under this Article. The 
costs of this analysis will be Soft Costs. The Parties will meet and confer in an 
attempt to reach a joint ·decision on the feasibility and desirability of increasing 
residential use within the Phase, provided, however, that Developer may decide to 
change commercial-office use to residential µse on any Flex Parcel in its sole 
discretion after completing joint feasibility and proforma analysis. 

(iii) Change to Residential. 

(1) If within the six-month evaluation period, Developer 
provides the Port with written notice of Developer's election not to change 
the land use on any Flex Parcel from commercial to residential or fails to 
make an election, then at the end of such six-month period (or the date of 
Developer's decision, whichever is earlier), Down Market Delay will 
cease as to that Phase. 

(2) Alternatively, within the six-month evaluation period, if 
Developer provides the Port with written notice of Developer's election to 
change the applicable Flex Parcel from commercial-office to residential, 
then Down Market Delay will cease as applied to the Phase as of the date 
of such election, except as provided in paragraph (3) of this clause: 

(3) In Phase 2, if Developer elects to change the land use of 
either Parcel F or Parcel G (but not both) to residential use, then a Down 
Market Test performed on the remaining Commercial Parcel that results in 
a Fair Market Value that is less than the Down Market Threshold, then 
Developer may invoke a Down Market Delay for the Phase. 

5. PARTY RELATIONSHIPS 

5.1. No Agency. The Port is not, and none of the provisions in this DDA will be 
deemed to make the Port, a partner in Developer's or any Vertical Developer's business, or a 
joint venturer or member in any joint enterprise with Developer or any Vertical Developer. No 
Party has the right to act as the agent of any other Party·in reference to this DDA. 

. 5.2. ICA. The Port agrees to perform its obligations under th!3 ICA, and to use 
commercially reasonable efforts to caqse other City Agencies to perform their respective· 
obligations under the ICA. 

5.3. Port approvals. The Parties agree that the approval standards and procedures 
below will apply to implementation of this DDA except as otherwise specified. 

(a) Regulatory Capacity. This DDA does not constrain the Port's exercise of 
regulatory authority. 
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(b) Proprietary Capacity. The Port, when acting in its proprietary capacity as 
landowner and landlord, will make determinations in its reasonable judgment except as 
otherwise specified, including its review and approval of Schematic Design Applications 
under Section 13.6 (Schematic Design Review of Public Spaces). All Improvements will 
be subject to the Port's review in accordance with applicable procedures and standards in 
this DDA, the SUD Amendments, and the ICA. 

(c) · Port Commission Meetings. Except as otherwise provided in this DDA, 
whenever the Port Commission must approve or otherwise consider any matter in 
reference to the 28-Acre Site Project, the Port Director will submit the matter to the Port 
Commission at the next regularly-scheduled meeting of the Port Commission for which 
an agenda has not been finalized and for which Port staff can prepare and submit a staff 
report in keeping with the Port Commission's customary meeting practices and 
obligations under public meeting laws. The Port Commission will approve or disapprove 
discretionary matters in accordance with its powers and duties under the Burton Act and 
the Charter and as otherwise specified in this DDA. 

(d) Authority for Port approvals. 

(i) The Port Director, or her designee, is authorized to sign on behalf 
of the Port any documents, including any contracts, agreements, memoranda, or 
similar documents with state, regional, or local authorities or other persons, or 
enter into any tolling agreement with any person, to the extent of the authority 
granted under the Port Commission and Board of Supervisors resolutions 
approving this DDA. The Port Director's authority is limited to matters that are 
in the best interests of the Port and the City, and otherwise do not materially 
increase the obligations or liabilities of the Port or the City or materially decrease 
the public benefits to the Port or the City, and are necessary or advisable to 
complete the transactions described in this DDA and to effectuate the purpose and. 
intent of the authorizing resolutions if the Port Director determines, after 
consultation with the City Attorney, that the document is necessary or proper and 
in the Port's and the City's best interests. The Port Director's signature on any 
document will be conclusive evidence of her determination. 

(ii) The Port Commission, through the Chief Harbor Engineer, 
administers and enforces the Port Building Code, the Port Harbor Code, and other 
Port regulations to protect the public health, safety, and general welfare. The 
Chief Harbor Engineer, or his designee, and in conjunction with other City 
Agencies, will oversee project and construction management, engineering design, 
facility inspection, contracting, code compliance review and permitting services 
for all of the Port's facilities and for plan review, permitting and inspection 
services to ensure safe and compatible construction on Port property. The Chief 
Harbor Engineer will issue all permits for construction on Port land, sign 
certificates regarding their completion, and issue "red tags" and other regulatory 
notices that would prohibit or condition use of Port property to protect public 
safety. · 

5.4. Developer Approvals. 

(a) Regulatory Approval. Each of the persons executing this DDA on behalf 
of Developer represents to the Port, and the Port is entitled to rely on those 
representations, that: (i) Developer is a duly authorized and existing entity under 
Delaware law; (ii) Developer is qualified to do business in California; (iii) Developer has 
full right and authority to enter into this DDA and other Transaction Documents; and 
(iv) each of the persons signing the Transaction Documents on its behalf is authorized to 
do so. Developer agrees to provide the Port with satisfactory evidence confirming these 
representations promptly after a Port request. 
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(b) Authorized Developer Representative. Developer must designate from 
time to time by notice to the Port under App f 1.5 (Notices) and Article 20 (Notices) a 
representative who is authorized to act on Developer's behalf in reference to requests for 
approvals or other actions. The Port will rely on any notice delivered under this 
Subsection until superseded by a later notice. 

5.5. Standards Otherwise Applicable. Except as expressly provided otherwise, the 
following standards will apply to the Parties' conduct under this DDA. 

(a) Covenant of Good Faith and Fair Dealing. In all situations arising from 
this DDA, subject to Article 11 (Defaults), Developer and the Port each must attempt to 
avoid and minimize the damages resulting from the other's conduct and take all 
reasonably necessary measures to implement this DDA. This DDA is subject to the 
covenant of good faith and fair dealing applicable to contracts under California law. 
Accordingly, Developer and the Port each covenants, on behalf of itself and its 
successors and assigns, to take all actions and to execute, with acknowledgment or 
affidavit if required, all documents necessary to achieve the objectives of this DDA to the 
extent consistent with Applicable Law. 

(b) · Cooperation and Non-Interference. Developer and the Port acknowledge 
that the implementation of this DDA and the remedies provided to a Party for the other 
Party's default or failure to perform an obligation under this DDA are predicated on their 
cooperation throughout the DDA Term, and agree, subject to Article 11 (Defaults): (i) to 
implement this DDA in a manner intended to accomplish its objectives; (ii) to refi:ain 
from doing anything that would render performance under this DDA impossible; and 
(iii) that a Party will be excused from performing under this DDA to the extent prevented 
by the other Party's actions. · 

(c) Commercial Reasonableness. Unless specifically provided otherwise in 
this DDA, whenever a Party is permitted to make a judgment, form an opinion, judge the 
sufficiency of the other Party's performance, or exercise discretion in taking (or · 
refraining from taking) any action or making any determination, that Party must proceed 
with due diligence and employ commercially reasonable standards in doing so. In 
general, the Parties' ministerial acts in implementing this DDA, including construction of 
Improvements, approvals, disapprovals, demands for performance, requests for additional 
information, and any exercise of an election or option, must be commercially reasonable. 
The requirements for approvals under this DDA extend to and bind any Agents of 
Developer or of the Port that act on behalf of their principals. 

( d) Disapproval. A Party that declines to grant approval or grants conditional 
approval must state its reasons in reasonable detail in writing. This requirement does not 
apply to the Port Commission, which as a public body will grant or deny approval in 
open session at a noticed public meeting held under i;lpplicable public meeting laws. 

(e) Specificity of Approval. A Party's approval to or of any act or request by 
·the other Party will not be deemed to waive or render unnecessary approval to or of any 
similar or subsequent acts or requests. In determining whether to give an approval, no 
Party is allowed to require changes from or impose conditions inconsistent with 
applicable Project Requirements and Regulatory Requirements or its prior approvals for 
the specific matter. · 

5.6. Limitations on Liability of the Parties. 

(a) No Consequential, Punitive, or Special Damages. 

(i) Neither Developer nor the Port would have entered into or become 
a Party to this DDA if it could be liable for indirect or consequential, punitive, or 
special damages under this DDA. Accordingly, Developer and the Port each 
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waives any Claims against the other Party, and covenants not to sue the other, for 
indirect or consequential, punitive, or special damages under this DDA, including 
loss of profit, loss of business opportunity, or damage to goodwill. 

(ii) The waivers in this DDA will not affect each Party's right to 
recover actual damages that arise from a Breaching Party's failure to: (1) pay any 
sum when due under any Transaction Document between the Parties relating to 
the 28-Acre Site Project; (2) satisfy any indemnity under this DDA; or (3) pay 
attorneys' fees when due under an Arbiter's decision or a court's final judgment. 

(b) Project Payment Sources. Except as otherwise provided in this DDA, 
Developer agrees as follows. . 

(i) All obligations of the Port or the City arising out of or related to 
this DDA are special and limited obligations of the Port and the City, as . 
applicable, and the Port's and City's obligations to make any payments to 
implement this DDA are restricted strictly to Project Payment Sources described · 
in the Financing Plan to this DDA, and only to the extent those sources are 
available to the Port and the City. 

(ii) More specifically, in no event may Developer compel: (1) the City 
to use funds in or obligate the City's General Fund; or (2) the Port to use funds in 
or obligate the Port Harbor Fund except as described in the Financing Plan to this 
DDA, in either case to reimburse Developer's Horizontal Development Costs or . 
any other costs associated with the 28-Acre Site Project or to satisfy any 
Developer Claim of damages for a breach by the Port or the City under any of the 
Transaction Documents. 

(c) No Personal Llability. Unless specifically provided otherwise, the Parties 
agree that no Agents of the Port or of its successors or assigns will be personally liable to 
Developer or any Vertical Developer, and no Agents of Developer or any Vertical 
Developer or of their successors or assigns will be personally liable to the Port, for any 
default or breach of this DDA or for any payment or performance that becomes due under 
this DDA. This Subsection does not release or waive the obligations of any person with a 
direct legal obligation under Applicable Law, such as the general partner of a limited 
partnership or any Obligor providing Adequate Security for a specified obligation. 

5.7. Defaults and Breaches. 

(a) Phase-Specificity. An Event of Default by Developer or any Transferee 
hereunder in one Phase will not be an Event of Default by Developer or any Transferee in 
any other Phase. In certain instances as specified in Article 12 (Material Breaches and 
Termination), a Material Breach may affect more than one Phase. 

(b) Limitations on Cross-Defaults. 

(i) Cross-Defaults Between Developer and Vertical Developers. No 
Event of Default by Developer or a Transferee with respect to the Horizontal 
Improvements hereunder will be deemed to be an Event of Default by any 
Vertical Developer (including, without limitation, Vertical Developer Affiliates) 
under any Vertical DDA, Parcel Lease, o'r Restrictive Covenant. 

(ii) Cross-Defaults Between Vertical Developer Affiliates and 
Developer. An Event of Default by a Vertical Developer Affiliate with respect to 
any Development Parcel pursuant to any Vertical DDA, Parcel Lease or 
Restrictive Covenant will be deemed to be an Event of Default by Developer 
hereunder but only as to an Event of Default related to the Vertical Developer 
Affiliate's: (1) failure to pay ta:Xes;· (2) failure to complete its Deferred 
Infrastructure obligations under the Vertical DDA; or (2) any other Transferred 
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obligations that Developer explicitly retains in the pertinent Assignment and 
Assumption. Agreement. Any of the foregoing events of default under a Vertical 
DDA will only be an Event of Default by Developer if the Port is entitled to 
terminate the Vertical DDA for such event of default after expiration of relevant 
notice and cure periods (including cure rights afforded to Lenders and Developer 
thereunder) and, in the case of Material Breach under Subsection 12.2(d) 
(Deferred Infrastructure), the Port's exclusive remedies will be governed by 
clause (iii) of Subsection 12.4(c) (Termination re: Outside Dates). 

(iii) No Cross-Defaults in Other Cases. Except as provided in 
clause (ii) of Subsection 5.7(b) (Limitations on Cross-Defaults), no Event of 
Default by a Vertical Developer (including without limitation, a Vertical 
Developer Affiliate) with respect to Development Parcels under any Vertical 
DDA, Parcel Lease, or Restrictive Covenant will be deemed to be an Event of 
Default by Developer or any Transferee hereunder with respect to its Horizontal 
Improvement obligations under this DDA, or by any other Vertical Developer 
. with respect to its obligations under any other Vertical DDA, Parcel Lease, or 
Restrictive Covenant. 

6. TRANSFERS 

6.1. Transfer Limitations in Phase 1. Except as to Deferred Infrastructure, subject 
to Subsection 15.6 (Deferred Infrastructure) and Section 6.5 (Release), Developer is expressly 
prohibited from Transferring its development rights and obligations for Phase 1 to an Unrelated 
Transferee under any circumstance without the approval of the Port Commission, in its sole 
discretion. 

6.2. Third-Party Transfers in Other Phases. This Section governs Developer's 
Transfer of any development rights and obligations for Phase 2 through the Final Phase of the 
28-Acre Site Project to Unrelated Transferees. These limitations do not apply to Deferred 
Infrastructure obligations that the Port has agreed, through a Phase Approval or Vertical DDA, to 
assign to Vertical Developers. · 

(a) Before Phase Approval . .Before the applicable Phase Approval, Developer 
may Transfer: (i) all of its rights and obligations as a Party for any Phase other than 
Phase 1; and (ii) all of its rights and obligations for all Later Phases as master developer 
under this DDA, to an Unrelated Transferee subject to the Port Commission's approval in 
either case under Subsection 6.2(e) (Port Commission Consideration). 

(b) After Phase Approval. After a Phase Approval for any Phase other than 
Phase 1, Developer may only Transfer the applicable rights and obligations to an 
Unrelated Transferee as described below if approved by the Port Commission under 
Subsection 6.2(e) (Port Commission Consideration). 

(i) If Developer has not begun to build Phase Improvements for the 
Phase that received the Phase Approval, Developer may Transfer all of its future 
rights and obligations with respect to the Current Phase. Developer's right of 
Transfer without a release for the applicable Phase will end when its starts 

;· construction. 

(ii) If Developer has begun to build Phase Improvements for the Phase . 
that received the Phase Approval, the Assignment and Assumption Agreement 
required under Section 6.4 (Assignment and Assumption Agreement) will not 
release Developer of its obligations hereunder as to the applicable Phase, unless 
approved by the Port Commission in its sole discretion. 
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(c) Transferee Qualifications. The Port Commission is not obligated to 
approve a Transfer if an Unrelated Transferee (by itself or through the person controlling 
the Unrelated Transferee): 

(i) does not satisfy the Experience Requirement; 

(ii) does not satisfy the Net Worth Requirement; 

(iii) does not commit in the applicable Assignment and Assumption 
Agreement to submitting any applicable Phase Submittals for the development 
opportunity being Transferred by the Outside Date specified in the Schedule of 
Performance or, if the Port Commis.sion will consider the proposed Transfer less 
than 90 days before the Outside Date for Submittal of the Phase Submittal, within 
90 days after the Port Commission's approval of the proposed Transfer; and 

(iv) has been suspended, disciplined, debarred, or is othenvise 
prohibited from contracting with the City or the Port. 

(d) Port Conditions. The Port Commission will not unreasonably withhold, 
delay, or condition its approval to a proposed Transfer to an Unrelated Transferee 
qualified under Subsection 6.2( c) (Transferee Qualifications) if all of the following 
conditions are satisfied. 

(i) Developer is not in Material Breach ofthis DDA and the Port has 
. not given notice of any potential breach by Developer before the Port 

Commission considers the requested Transfer. 

(ii) Developer is -in Material Breach or a potential breach has occurred, 
but in either case, the Transferee's cure of the Material Breach or potential breach 
is a condition of the Transfer in accordance with the timing and conditions 
reasonably satisfactory to the Port Commission. 

(iii) Developer agrees that any consideration of monetary value that it 
actually receives from the Transferee in connection with the proposed Transfer 
will be treated as Land Proceeds under the Financing Plan. 

(iv) Developer reimburses the Port for its reasonable costs of reviewing 
the Transferee's qualifications. 

(v) The Transferee does not condition the Transfer on changes to the 
Transaction Documents that would materially increase the costs or other burdens 
to the Port or the .City. 

(vi) . The proposed Transfer would not result in Developer Construction 
Obligations for the Phase to be split between more than one person. 

(vii) The Transferee provides commitments that satisfy the Adequate 
Security and Loss Security requirements under Article 17 (Security for Project 
Activities) for all obligations that the Transferee assumes, subject to the Port 
Director's approval, unless Developer confirms, with each applicable Obligor' s 
consent, that the Adequate Security and Loss Security previously provided to the 
Port for any Transferred Phases will secute the Transferee's assumed obligations. 

(viii) The Transferee must agree to satisfy and maintain the Net Worth 
Requirement at all times until the Transferee has satisfied all of its assumed 
obligations. Promptly after the Port's request, a person required to maintain a 
minimum Net Worth under this DDA must provide to the Port reasonable 
evidence that the person satisfies the Net Worth Requirement, including a copy of 
the person's most recent audited financial statements, which must not be dated 
more than 180 days before the date of the Port's request. Audited financial 
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statements must be prepared by an independent CPA and must include the CPA' s 
opinion that the financial statements are fairly stated in all material respects. 

(ix) Developer (or any Transferee of all of Developer's obligations as 
master developer) will be responsible for all Phase Quarterly Reports, Phase 
Audits, and the Final Audit, including information from the Transferee's 
horizontal development activities, except to the extent that clause (ii) of 
Subsection 12.8 (Effect of Termination) applies. 

(x) Developer (or any Transferee of all of Developer's obligations as 
master developer) agrees to be solely responsible for any distribution of Project 
Payment Sources and the Developer Share of Project Surplus for revenue sharing 
to its Transferees and to indemnify the Port against any Claims from Transferees 
regarding reimbursements and revenue-sharing; provided however, that if 
Developer Transfers all of its obligations as master developer hereunder, then the 
applicable Transferee will be responsible for these distributions. 

( e) Port Commission Consideration. 

(i) Developer and any proposed Unrelated Transferee must provide to 
the Port reasonably detailed information to demonstrate compliance with 
Subsection 6.2( c) (Transferee Qualifications) and Subsection 6.2( d) (Port 
Conditfons), a proposed Assignment and Assumption Agreement in such form as 
is reasonably approved by Port, and any additional documents and information 

. that the Port Director reasonably requests. When the Port Director has sufficient 
information in her reasonable judgment to permit the Port Commission to make 
its determination, the Port Director will submit the proposed Transfer for Port 
Commission consideration. 

(ii) Developer may request that the Port Commission consider a 
Transfer to an Unrelated Transferee that does not meet all of the requirements of 
Subsection 6.2(c) (Transferee Qualifications) and conditions of 
Subsection 6.2(d) (Port Conditions). The Port Commission may give or withhold 
its approval to a noncompliant request in its sole discretion. 

6.3. Affiliate Transfers. This Section governs Developer's Transfer of horizontal 
development rights and obligations under this DDA to an Affiliate. This Section does not apply 
to a Vertical Developer's transfer rights, which will be governed by the applicable Vertical 
DDA. 

(a) Conditions to Transfer. Developer has the right at any time to Transfer 
any portion of its rights and corresponding obligations under this DDA to an Affiliate of 
Developer witb.out the Port's approval if all of the following conditions are met. 

(i) Developer is not then in Material Breach or, if an event has 
occurred that with notice and the passage of time would be a Material Breach, 
Developer has cured the event before the effective date of the Transfer. · 

(ii) The Transferee or the persons with Control of the Transferee 
satisfies the Experience Requirement and the Net Worth Requirement. 

(b) Reorganization. A Transfer effected by Developer's' consolidation or 
merger into or with any other business organization that meets the requirements of 
Subsection 6.3(a) (Conditions to Transfer) will be considered a permitted Transfer under 
this Section even if Developer is not the surviving entity under Applicable Law. 

( c) Application. Any Affiliate Transferee under this Section will be a 
Developer Party under this DDA to which Developer's Loss Security and any Phase 

DDA-34 
n:\port\as2017\1100292\01226580.docx 



Substituted 10119117 

Security will apply to the obligations assumed by the Transferee unless it provides 
replacement Adequate Security approved by the Port Director. 

6.4. Assignment and Assumption Agreement. 

(a) Form. Each Transfer permitted under this Article must be subject to an 
Assignment and Assumption Agreement in a form reasonably approved by Port. The 
Port will not approve any Assignment and Assumption Agreement if the Transferee does 
not satisfy the Adequ<:1.te Security requirements under Article 17 (Security for Project 
Activities) for all obligations that the Transferee assumes or if Developer is in Material 
Breach or has not cured a potential breach after notice from the Port. 

(b) Content. Each Assignment and Assumption Agreement must include: 

(i) a legal description of any real property subject to the Transfer; 

(ii) a detailed description of the rights and obligations under this DDA 
that Developer will assign to the Transferee, which must include all of 
Developer's related indemnifications and releases under this DDA; 

(iii) the Transferee's agreement to comply with all pertinent Project 
Requirements and Regulatory Requirements; 

(iv) a detailed description of any of Developer's obligations that the 
Transferee will not assume; 

(v) the Transferee's express assumption of the obligations to be 
assigned; 

(vi) a detailed description of the. Transferee's obligations under the 
Affordable Housing Plan, and the Transferee's acknowledgement of the City's 
rights if Developer does not meet its obligations under the Affordable Housing 
Plan for the AHP Housing Area; 

(vii) the Transferee's covenant not to challenge the enforceability of 
any provision of this DDA or the Development Agreement, including the 
Transferee's acknowledgement, for the benefit of the Port and Developer, 
affirming that the Costa-Hawkins Act does not apply to any Development Parcel 
developed for residential use; 

(viii) an assumption of the risk that Horizontal hnprovements for any 
adjoining real property will not be completed and a waiver and release for the 
benefit of the Port and the City regarding any failure to complete the Horizontal 
Improvements; 

(ix) the Transferee's agreement to provide information to Developer 
that Developer needs to meet its obligations to submit Phase Quarterly Reports, 
Phase Audits, and the Final Audit; 

(x) the Transferee's agreement to look solely to Developer for 
reimbursement. of the Transferee's Horizontal Development Costs and any share 
of Pro,jept Surplus to which it may be entitled; and 

(xi) other matters that Developer deems appropriate if approved by the 
Port Director. 

6.5. Releases. 

(a) Unrelated Transferee. Upon the consummation of any Transfer, including 
receipt of the Assignment and Assumption Agreement executed by the Unrelated 
Transferee and Developer, the Port will provide to Developer or other a written release 
from any obligations arising under this DDA from and after the date of Transfer to the 
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extent that such obligations are permitted to be released under this DDA and are 
expressly Transferred to and assumed by the Transferee under the approved Assignment 
and Assumption Agreement (subject to the terms of approval by the Port). The form of 
release may be in the approved Assignment and Assumption Agreement, or prepared as a 
separate document. Developer will not be released as to any obligations of Developer 
that arose before the date of the Transfer except to the extent that the same are expressly 
assumed by the Transferee in the Assignment and Assumption Agreement (subject to the 
terms of approval by the Port). The release will be provided within 30 days, after the Port 
receives confirmation of the effective date of the Transfer, in a form prepared by the Port, 
consistent with this Section. · 

(b) Unrelated Vertical Developers. The Port will release Developer from any 
Deferred Infrastructure obligations that is an obligation of an Unrelated Vertical 
Developer under its Vertical DDA only after the Unrelated Vertical Developer has 
provided Adequate Security meeting the requirements of Section 17.3 (Phase Security) to 
secure the completion in accordance with all applicable Project Requirements and 
Regulatory Requirements of the applicable Deferred Infrastructure under the Vertical 
DDA, or at such earlier time as is requested by Developer so long as the Port determines, 
in its sole discretion, that the Unrelated Vertical Developer's obligation to construct the 
Deferred Infrastructure in accordance with the Schedule of Performance is adequately 
assured. 

6.6. Notice of Transfer. Developer must provide notice to the Port when any 
Transfer is complete, in addition to providing a copy of the fully executed Assignment and 
Assumption Agreement and any additional information and materials that the Port Director 
reasonably requests. · 

(a) With the Port approval. For any Transfer described in Section 6.1 (No 
Third-Party Transfers in Phase 1), Developer must provide notice to the Port within 
10 business days after the effective date of an approved Transfer. 

(b) Without Port approval. For any Transfer described in Section 6.3 
(Affiliate Transfers), Developer must provide notice to the Port at least.30 days before 
the effective date of the Transfer or any shorter period the Port Director approves in her 
sole discretion. Developer's notice must include the identity, business and notice 
addresses, contact person, and contact information for the proposed Transferee and 
include evidence of the type described in clause (vi) of Subsection 3.2(b) (Phase 
Submittal). Developer must also provide notice to the Port within 10 business days after 
the Transfer confinning its effective date. This provision will not create any obligation 
on or duty of a Lender other than as set forth in Article 18 (Lenders' Rights). 

(c) Effect of Transfers. 

(i) Any attempted Transfer that does not meet all applicable 
requirements of this Article will be void as to the Port, and the Port will continue 
to have all rights against Developer under this DDA and at law as if the prohibited 
Transfer had not occurred . 

. , (ii) As of the effective dates of Transfers confonni11g to applicable 
requirements of this Article, all references to Developer in provisions of this DDA 
relating to the assigned and assumed obligations will include each permitted 
Transferee. 

(iii) After the effective date of a Transfer of which the Port has notice, 
the Port will deliver to Developer copies of any notice delivered to an Unrelated 
Transferee of the Port's intent to tenninate the Transferee's rights under this DDA 
due to a Material Breach by the Transferee. 
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(d) Post-Transfer Defaults. The effects of a Transferee's defaults are 
described in Section 5.7 (Defaults and Breaches). 

6.7. Related Matters. 

(a) Certain Record.keeping. Developer and its Transferees will be treated as 
one person for purposes of Phase Quarterly Reports, Phase Audits and the Final Audit 
required under FP art. 9 (Reporting). Developer agrees to require each Transferee to 
create and maintain reports, records, and information in a fashion that will allow 
Developer to meet its reporting obligations under this DDA. Developer will be 
responsible for gathering and compiling all Transferee information for inclusion in 
integrated Phase Quarterly Reports, Phase Audits, and the Final Audit in compliance with 
this DDA. The Port's audit and inspection rights as to Developer will apply to all 
Transferees that assume horizontal development obligations. 

(b) Exclusions. Nothing in this Article prohibits or otherwise restricts 
Developer from any of the following: · 

(i) granting easements, leases, subleases, licenses, or permits to 
facilitate the development, operation, and use of any part of the 28-Acre Site that 
Developer holds in fee or by leasehold; 

(ii) granting or creating a Permitted Lien permitted under Article 18 
(Lenders' Rights); 

(iii) conveying its interest in any portion of the 28-Acre Site in · 
connection with a Lender Acquisition; or 

(iv) making a Transfer to the Port, the City, or any other Regulatory 
Agency as authorized by this DDA or other Transaction Document. 

7. PARCEL CONVEYANCES 

This Article addresses the procedures for conveyances of Option Parcels to Vertical 
Developer Affiliates or third-party Vertical Developers, conveyances by the Port or the City of 
ParcelClA, the 20th/Illinois Parcel, and the Hoedown Yard, and the Developer's obligations to 
ensure delivery of Associated Public Benefits. 

7 .l. Developer Option. 

(a) Option Parcels. By procedures in this Article, the Port will ground lease 
or sell each Option Parcel to a Vertical Developer pursuant to a Vertical DDA. 
Developer, through its Vertical Developer Affiliates, will have the right to exercise the 
Option for Option Parcels. 

(b) Exclusions. Developer's Option applies to all Development Parcels 
except the following parcels: 

(i) the Affordable Housing Parcels (anticipated to be Parcel ClB, 
Par.eel C2A, and Parcel K South); 

(ii) the parcel previously designated for potential parking facilities 
(Parcel ClA); 

(iii) Parcel E4, on which the Arts Building will be developed; 

(iv) Historic Building 12 and Historic Building 21; and 

(v) the Illinois Street Parcels (except Parcel K South) except under 
conditions described in Section 7.9 (20thffllinois Parcel) and Section 7.10 
(Hoedown Yard). 
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(c) Early Lease Parcels. 

(i) Developer must Close Escrow for the first Option Parcel to be 
conveyed by Parcel Lease within each of Phase 1 and Phase 2 (each, an "Early 
Lease Parcel") no later than two years after Commencement of Construction for 
the applicable Phase, as provided in the Schedule of Performance. 

(ii) Developer's failure to meet the Outside Date for Close of Escrow 
for an Early Lease Parcel will terminate its Option as to that specific Early Lease 
Parcel without any further action by the Port. After termination of the Option 
under this Subsection, the Port will have the right to offer the Early Lease Parcel 
through a Public Offering under Section 7.5 (Public Offering Procedures). 

(iii) All Land Proceeds from the Port's conveyance of the Early Lead 
Parcels will be subject to FP art. 3 (Land Proceeds). 

( d) Option Termination. Developer must Close Escrow for all Option Parcels 
within an applicable Phase for which it has exercised its Option no later than three years 
after the Port has issued a SOP Compliance Determination for all Phase Improvements 
other than the Public Spaces within the applicable Phase, as provided in the Schedule of 
Performance. Developer's failure to meet the Outside Date for an Option Parcel within a 
Phase will terminate its Option as to that specific Option Parcel without any further 
action by the Port, and the Port will have the right to offer the Option Parcel through a 
Public Offering under Section 7.5 (Public Offering Procedures). Any Port conveyance of 
an Option Parcel by a Public Offering to a third-party Vertical Developer will be through 
a Vertical DDA substantially in the form attached as Exhibit D2. 

7.2. Fair Market Value. 

(a) Established by Appraisal. The Port will detenlline the Fair Market Value 
for each Option Parcel by the appraisal process described in Section 7.3 (Option Parcel 
Appraisals). 

(b) Public Offering Prices as Comp arables. The Parties agree that the 
Appraiser may appropriately consider the price at which the Port conveys any Option 
Parcel through a Public Offering under Section 7.5 (Public Offering Procedures) as an 
appropriate comparable in the appraisal process triggered by a later Appraisal Notice for 
a different Option Parcel that is designated for the same land use and for Residential 
Parcels, Product Type and housing tenure. 

7.3. Option Parcel Appraisals 

(a) Appraisal Notice. 

(i) Developer may trigger the appraisal process for an Option Parcel 
in a Phase at any time after it submits the applicable Phase Submittal by 
delivering an Appraisal Notice to the Port. In the Appraisal Notice, Developer 
must identify the Option Parcel, provide a detailed program of uses planned for 
th<3 parcel, including the area programmed for each type of use, the location and 
amount of office developpient on the Option Parcel that would be subject to the 
provisions for office development attached as DDA Exhibit AS, the scope of 
Deferred Infrastructure that will be attached to the parcel (with the Acquiring 
Parties' consent), and any inclusionary requirements under the Affordable 
Housing Plan if residential use is proposed. 

(ii) With respect to any Flex Parcel, Developer may identify 
alternative use programs· that are primarily residential or primarily commercial 
and consistent with the Project Approvals, and the appraisal will provide a value 
for both use programs. The Parties will initiate an appraisal process to determine 
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the Fair Market Value of the applicable Option Parcel within 30 days after 
Developer delivers an Appraisal Notice to the Port by selecting a Qualified 
Appraiser from the Qualified Appraiser Pool and issuing joint Appraisal 
Instructions in accordance with Subsection 7.3(d) (Appraisal fustructions). 

(b) Appraiser Qualifications. Each Qualified Appraiser must meet the 
following qualifications: 

(i) be licensed in the State of California as a Certified General 
Appraiser; 

(ii) be a member of the appraisal Institute; 

(iii) have at least 10 years' experience in the San Francisco Bay Area 
valuing commercial-office or multiple occupancy residential properties or both, 
depending on the allowed uses of the Option Parcel; 

(iv) be a principal ill either a national or regional firm based in 
California that: (1) is not a Vertical Developer Affiliate; (2) does not have an 
equity investment in Developer, any Vertical Developer Affiliate, any Vertical 
Developer that has entered into a Vertical DDA with the Port, or any of their 
Affiliates; (3) does not have a conflict of interest by virtue of a contractual 
relationship with Developer either existing or in the 24 months immediately 
preceding the engagement, unless the Port in its sole discretion waives the 
conflict; and ( 4) must agree to avoid future conflicts of interest as a condition to 
being on the panel; and 

(v) otherwise be acceptable to both Parties. 

(c) Qualified Appraiser Pool. The Qualified Appraiser Pool from which the 
Parties may select as of the Reference Date is attached as DDA Schedule 1. From time 
to time, either Party may propose in writing to amend the Schedule to add or remove 
appraisers to or from the Qualified Appraisers Pool. If the Parties disagree on a proposed 
addition or removal, then the Parties will engage in a dispute resolution procedure under 
Section 10.4 (Binding Arbitration). 

(d) Appraisal fustructions. The Parties will issue their joint Appraisal 
Instructions to Qualified Appraisers substantially in the form of DDA Exhibit D4, 
providing instructions for either residential or commercial-office use, as appropriate, and 
directing the Qualified Appraiser to prepare and deliver simultaneously to both Parties a 
Joint Appraisal. Either Party may propose to make nonmaterial changes to the forms of 
Appraisal Instructions from time to time, and the other Party will not unreasonably 
withhold, condition, or delay its approval. If a Party proposes material changes to 
Appraisal Instructions, such as assumptions, special assumptions, limiting conditions, 
hypothetical conditions, and special instructions, the Party proposing the changes must 
provide its proposal in writing together with evidence supporting its proposed changes, 
and the other Party may approve or disapprove ~he proposed change in its sole discretion. 

( e) Joint Appraisal. If the Parties agree on the value conclusions in the Joint 
Appraisal for an Option Parcel; it will become the Final Appraisal. In either case, the 
costs of the Joint Appraisal will be Soft Costs. If the Parties do not agree on the value 
conclusions in a Joint Appraisal, the dispute will be resolved by procedures in 
Subsection 7.3(f) (Appraisal Disputes). A Final Appraisal for any Option Parcel m~st [Je 
completed and delivered to the Parties within 6 months after the date that Developer 
delivered the related Appraisal Notice. 

(f) Appraisal Disputes. If either Party objects to the Joint Appraisal within 
two weeks after its delivery, the objecting Party may submit the valuation to a binding 
arbitration process under Subsection 7.3(g) (Appraisal Dispute Resolution Procedures). 
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Under the expedited process, each Party will have the right to engage another Qualified 
Appraiser to prepare a Party Appraisal using the same instructions used for the disputed 
Joint Appraisal. Each Party will be responsible for the fees and costs of its own Qualified 
Appraiser and will share equally in the fees and costs of any additional Qualified 
Appraiser engaged under Subsection 7.3(g) (Appraisal Dispute Resolution Procedures). 
Fees and costs incurred by Developer under this Subsection will be reimbursable as Soft 
Costs under the Financing Plan. Fees and costs incurred by the Port under this 
Subsection will be reimbursable as Port Capital under the Financing Plan. 

(g) Appraisal Dispute Resolution Procedures. If both Parties engage another 
Qualified Appraiser to prepare Party Appraisals, the Joint Appraisal will be disregarded. 
If only one Party engages. another Qualified Appraiser, the Joint Appraisal will be 
considered. In either case, the Fair Market Value will be determined by the following 
appraisal dispute resolution process. 

(i) If the difference between the value conclusions in the Party 
Appraisals is 10% or less of the higher value, then the Fair Market Value will be 
the average of the values. 

(ii) If the difference between the value conclusions in the Party 
Appraisals is more than 10% of the higher value, the Parties will jointly select 
another Qualified Appraiser to perform an appraisal using the same instructions, 
and the Fair Market Value will be established as follows. 

(1) If the difference between the value conclusion in either 
Party Appraisal and the third value is 10% or less of the higher value, then 
the third value will be disregarded, and the Fair Market Value will be the 
average of the values in the Party Appraisals. 

(2) If neither Party Appraisal's value conclusion is within 10% 
of the third value, or if both Party Appraisal's value conclusions are within 
10% of the third value, then both Party Appraisals will be disregarded, and 
the third value will be the Fair Market Value for Option purposes. 

7.4. Option Parcel Closings. 

(a) Option Exercise Deadline. Developer will have 30 days after delivery of 
any Final Appraisal (the "Option Exercise Deadline") to exercise its Option on the 
Option Parcel by notice to the Port. The price the Option Parcel (by deed or Parcel 
Lease) will be (i) the Fee Value (as defined in the Appraisal Instructions) for fee 
transfers, (ii) the Fee Value or Prepaid Lease Value (as those terms are defined in the 
Appraisal Instructions) for fully Pre-Paid Leases, or (iii) the annual ground rent 
determined with regard to the Fee Value or Prepaid Lease Value, as any of those values 
are determined by the Final Appraisal in accordance with the Appraisal Instnictions; 
however, if the Final Appraisal is equal to or less than the applicable Down Market 
Threshold, then the procedures of Subsection 7.4(d) (Effect of Down Market Delay). 
Following Developer's notice, the procedures for Close of Escrow under the VDDA will 
apply. 

" ., (b) Right to Credit Bid. As described in more detail in the Financing Plan, a 
Vertical Developer Affiliate will have the right to submit a Credit Bid for an Option 
Parcel, subject to the conditions and limitations of FP § 3.3 (Right to Credit Bid) and 
FP § 3.4 (Amount of Credit Bid). 

(c) Disposition of Land Proceeds. Under the Vertical DDA, the Port will 
instruct the Escrow Agent to disburse Land Proceeds from Escrow at Closing in 
accordance with the requirements of the Financing Plan. 

( d) Effect of Down Market Delay. 
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(i) Final Appraisal Less than Down Market Threshold. If the Final 
Appraisal is equal to or less than the applicable Down Market Threshold, then the 
Final Appraisal will trigger an event of Down Market Delay. However, if the 
Final Appraisal is equal to or less than the Down Market Threshold, then 
Developer or its designated Vertical Developer Affiliate may still elect to exercise 
the Option at a price equal to (but not less than) the Down Market Threshold 
amount, or at any amount that is less than the Down Market Threshold by' 

. agreement between the Port and Developer, each in their sole discretion. 

(ii) .Final Appraisal. If a Down Market occurs after the exercise of the 
Option but before the Close of Escrow on an affected Option Parcel, the following 
will apply. 

(1) Developer may elect in its sole discretion to rescind its 
exercise of the Developer Option and direct the Escrow Agent to close the 
Escrow Account. 

(2) The Option Parcel will remain subject to Developer's 
Option for the period described in Section 7.1. 

(3) By agreement of the Parties, some or all appraisals 
previously prepared for the Option Parcel will be disregarded for future 
conveyances under this DDA. 

(e) Effect.of Failure to Close Escrow. Developer's failure to exercise its 
Option, Vertical Developer Affiliate' s failure to Close Escrow by the Outside Date 
therefor set forth in the Schedule of Performance, as it may be extended under Article 4 
(Performance Dates) or the termination of a Vertical DDA prior to Close of Escrow 
thereunder will not be an Event of Default hereunder, but will cause Developer's Option 
for that Option Parcel to terminate automatically. After termination, the Port will have. 
the right to conduct a Public Offering for the Option Parcel using procedures in 
Section 7.5 (Public Offering Procedures) so long as the Fair Market Value established by 
the Final Appraisal is more than the Down Market Threshold, and proceeds received by 
the Port for conveyance of the applicable Option Parcel will be treated as Land Proceeds 
in accordance with the Financing Plan. · 

7.5. Public Offering Procedures 

(a) Broker-Managed Offerings. Each Public Offering will be managed by a 
Qualified Brokerselected jointly by Developer and the Port from a list that the Parties 
have approved. The Qualified Broker Pool as of the Reference Date is set forth in 
DDA Schedule 3. From time to time, either Party may propose in writing to add or 
remove Qualified Brokers to or from the list. If the Parties disagree on a proposed 
addition or removal, then the Parties will engage ill the dispute resolution procedure 
under Section 10.4 (Binding Arbitration). 

(b) Offering Document. The Public Offering documents for any Option 
Parcel will: 

(i) identify the parcel being offered, describe any Deferred 
Infrastructure obligations for the parcel, specify the allowed uses, and indicate 
whether it is being offered for ground lease or sale; 

(ii) specify a minimum bid price equal to the applicable Down Market 
Threshold for the Option Parcel and disclose that any offer that is between the 
Down Market Threshold and the Fair Market Value established by Final 
Appraisal must be subject to a right of first refusal in favor of Developer (the 
"Developer ROFR") as described in in Subsection 7.S(e) (Developer Right of 
First Refusal); 
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(iii) for a parcel to be leased, indicate whether the Port will require Fair 
Market Value to be paid as Prepaid Rent, Annual Ground Rent that amortizes Fair 
Market Value over the Parcel Lease term, or a combination of Prepaid Rent and 
Annual Ground Rent to the extent permitted in accordance with the Financing 
Plan; 

(iv) identify th~ Qualified Broker managing the Public Offering; 

(v) state a date by which sealed bids must be submitted and specify the 
deadline by which the bidder must enter into the Vertical DDA; · 

(vi) attach the proposed form of Vertical DDA in substantially the form 
attached as DDA Exhibit D2 and require each bidder in its bid to acknowledge its 

. agreement with its terms or to expressly identify any terms it proposes to modify. 

(c) Bidder Prequalification. Each Public Offering document will specify a 
prequalification period ending no less than 20 days before bids are due during which any 
person interested in bidding must submit evidence that it meets applicable bidder 
guidelines. Each Qualified Bidder must: 

(i) be an Unrelated Vertical Developer that is reasonably creditworthy 
given the obligations it is assuming in the Port's reasonable judgment in light of 
the bidder's other qualifications; 

(ii) have one or more principals with at least five years of experience 
in developing the type of land use to be developed on the Option Parcel; and 

(iii) meet all other bidder criteria set forth in DDA Exhibit DS, as 
applicable for residential or commercial-office use. 

( d) Offering Period/Bid Award. 

(i) The Qualified Broker will determine the deadline by which the 
bidder must enter into a Vertical DDA in consultation with the Port and 
Developer. Until such deadline (and subject to a right of first refusal in favor of 
Developer (the "Developer ROFR")), the Port will be obligated to enter into the 
applicable Vertical DDA for the Option Parcel with the Qualified Bidder 
submitting the highest bid that meets or exceeds the Fair Market Value as 
determined by Final Appraisal. 

(ii) If none of the bids meets or exceeds Fair Market Value, then the 
Port in its sole discretion may enter into a Vertical DDA for the Option Parcel 
with the Qualified Bidder submitting the highest bid that meets or exceeds the 
Down Market Threshold, which may be a third party or Developer in its exercise 
of the Developer ROFR. · 

(iii) The Port will not accept any offers below the Down Market 
Threshold unless agreed between the Port and Developer, each in its sole 
discretion. 

(iv) Close of Escrow on the applicable Option -Parcel with the Qualified 
Bidder will occur in accordance with the procedures set forth in the applicable 
Vertical DDA. The Developer ROFR will not apply to any offer that is at or 
above the Fair Market Value established by Final Appraisal. 

( e) Developer Right of First Refusal. Subject to the Port's and Developer's 
agreement to accept a·bid price that is lower than the Fair Market Value but exceeds the 
Down Market Threshold, each in its sole discretion, any Public Offering will be expressly 
subject to the Developer ROFR in any situation where the high bid exceeds the Down 
Market Threshold but is less than the Fair Market Value. Within five business day after 
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final bids are received, the Port will provide Developer with written notice of the highest 
qualifying bid, including all material terms and conditions thereof (including price and 
form of consideration) and the intended date of the proposed Closing. Developer may 
exercise the Developer ROFR within 15 days after delivery of the Port's notice in the 
same manner as set forth in Subsection 7.4(a) (Option Exercise Deadline), except that 
the price will be the same as the third-party bid received, and on substantially equivalent 
terms. 

· (f) Effect of Failed Offering. If no Qualified Bidder submits a timely bid in 
accordance with Subsection 7.S(d) (Offering Period/Bid Award), then the Port will 
remove the Option Parcel from the market temporarily. Unless precluded by the 
Schedule of Performance, Developer will have additional opportunities to exercise an 
Option for that Option Parcel until such time as it would be impossible for Developer to 
deliver a new Appraisal Notice and Close the conveyance by the applicable Outside Date. 

. 7.6. Vertical Coordination Agreement. As a condition to Developer's reconveyance 
of its rights to any Development Parcel under the Master Lease, it will deposit for execution and 
delivery by the applicable Vertical Developer of a Vertical Coordination Agreement with 
Developer. The purpose of the Vertical Coordination Agreement will be to ensure the orderly 
development of the 28-Acre Site Project. Although the Port will have the right to review and 
comment on the Vertical Coordination Agreement, it will not be deemed to be a party to or be 
required to enforce it. 

7.7. Post-Closing Boundary Adjustments. The Parties acknowledge that as 
development of the 28-Acre Site advances, the description of each parcel of real property may 
require further refinements, which may require minor boundary adjustments. The Parties agree 

· to cooperate in effecting any required boundary adjustments consistent with App <J[ A.1.5 
(Technical Changes). The Port and Developer agree that each Vertical DDA with Vertical 
Developers will include the obligation to cooperate with Developer and the Port in boundary 
adjustments. · 

7.8. Parcel ClA. The Port will have the right to offer Parcel ClA by a Public 
Offering for office development or market-rate residential if deemed appropriate by the Port in . 
consultation with MOHCD. The Port will not seek any amendments to the SUD Amendments or 
Design for Development with respect to Parcel ClA without Developer's consent in its sole 
discretion. Parcel ClA will be a Development Parcel subject to the Master CC&Rs described in 
Section 8.6 (Master CC&Rs). The Port's proceeds of its conveyance of Parcel ClA will be Port 
Capital free of any restrictions under this DDA. 

7.9. 201h/Illinois Parcel. 

(a) Relationship to Project. The 20thffilinois Parcel is in the SUD but is not in 
the 28-Acre Site and is not an Option Parcel or a Development Parcel. But the Port has 
decided to merge a portion of Michigan Street into the 20thffilinois Parcel, the subdivide 
the resulting parcel into Parcel K North and Parcel K South as shown generally in 
DDA Exhibit A4 and in more detail in DDA Schedule 4. 

(b) Treatment of Parcel K North. 

(i)" The Port intend~ to conduct a proprietary public offering process to 
sdl Parcel K North at Fair Market Value established by a proprietary appraisal for 
a Market-Rate Condo Project. The public offering will be on terms proposed by 
the Port and approved by the Board of Supervisors by resolution. Terms proposed 
by the Port will include the following: 

(1) compliance with all applicable mitigation measures of the 
MMRP, including Mitigation Measure M-AQ-lf, the Transportation 
Demand Management Plan; 
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(2) compliance with applicable land use restrictions, impact 
fees, and exactions imposed by the SUD Amendments, including a 
requirement to pay in lieu affordable housing fees equal to 28% of the 
costs of on-site market-rate condominium units; 

(3) a Restrictive Covenant requiring that each individual owner 
who sells a Condo Unit pay the Port a transfer fee of 1.5% of the net 
purchase price; 

(4) compliance with recorded Illinois Street restrictiOns against 
the Illinois Street Parcels, a copy of which is attached as 
DDA Schedule 5, to avoid conflicts with activities in the American 
Industrial Center located directly west of the Illinois Street Parcels; and 

(5) a requirement to enter into an agreement with Developer 
that will address coordination and liability matters between Developer and 
the applicable purchaser, and pursuant to which, the applicable purchaser 
will provide Developer with advance notice of the availability of non
impacted surplus soil and provide Developer with the first right to receive 
the surplus soil at a location for delivery in the 28-Acre Site identified by 
Developer. 

(6) If a third party bidder does not Close Escrow and 
Developer has not received funds from the sale within 15 months after the 
date that the Board of Supervisors resolution approving this DDA is 
signed by the Mayor (the date of such resolution, the "PKN Conveyance 
Approval Date"), then subject to Subsection 7.9(b)(ii), the Port must 
either: (1) pay Developer an amount equal to the Fair Market Value of 
Parcel K North, net of assumed costs of sale (i.e., customary closing costs 
and transfer taxes), within the following 60 days; or (2) offer Developer 
the right to enter into a Vertical DDA to purchase Parcel K North at its 
appraised Fair Market Value. 

(ii) In order to facilitate the timely conveyance of Parcel K North (and 
subject to the effectiveness of the proposed Board of Supervisors Ordinance that 
would amend Subdivision Code 1312.1 (BOS File No 170733), Developer will 
submit to the Port a Tentative Transfer Map on behalf of the Port prepared in 
accordance with the City's Subdivision Code that will encompass the 28-Acre 
Site, the remainder of the FC Project Area and the Historic Pier 70 Premises. The 
parcels shown on the Tentative Transfer Map that are within the 28-Acre Site will 
be consistent with the configuration of Development Parcels, Public ROW s and 
Public Spaces shown in the Land Use Plan and Phasing Plan. Port will direct 
Developer as to the parcel configuration for the remainder of the FC Project Area 
and the Historic Pier 70 Premises. Developer will submit the Tentative Transfer 
Map draft for submittal to the City within 90 days after it has received written 
direction from the Port that includes the proposed parcel configuration for the 
remainder of the FC Project Area and-Historic Pier 70 Premises. Port will work 
diligently and cooperatively with Developer .to provide such other information · 
reasonably requested by Developer as necessary to prepare the draft Tentative 
Transfer Map. Failure of Developer to prepare the Tentative Transfer Map within 
such 90 days will not be an Event of Default hereunder, but will serve to extend 
the 15-month period in Subsection 7.9(b)(6) on a day-for-day basis from the 
expiration of the 90-day period until Developer submits the draft Tentative 
Transfer Map. 

(iii) The Port will apply the net sales proceeds or an amount equal to 
Parcel K North's Fair Market Value to eligible cost of the 28-Acre Site Project in 
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accordance with FP § 7.4( a) (Parcel K North). If Developer is the successful 
bidder for Parcel K North, the parcel will be treated as an Option Parcel under this 
DDA, except for the appraisal procedures, and Developer will be entitled to 
submit a Credit Bid for its purchase, subject to the conditions and limitations of 
FP § 3.3 (Right to Credit Bid) and FP § 3,4 (Amount of Credit Bid). 

(iv) If Developer does not bid or timely Close Escrow under the 
Vertical DDA, Developer's rights under this Subsection will terminate 
automatically without any further action by the Port. 

(c) Treatment of Parcel K South. Parcel K South will be an Affordable 
Housing Parcel subject to the Affordable Housing Plan and the Illinois Street restrictions. 

7.10. Hoedown Yard. 

(a) Relationship to Project. The Hoedown Yard is in the SUD but is not in the 
28-Acre Site and is not an Option Parcel or a Development Parcel. The Port.will urge the 
City to use commercially reasonable efforts to: (i) vacate the public right-of-way 
bisecting the Hoedown Yard; and (ii) obtain PG&E' s consent to subdivide the parcel that 
would result from merging the former public right-of-way with Hoedown Yard to create 
parcels called HDYl, HDY2, and HDY3 as shown generally in DDA Exhibit A4. 

(b) Public Offering. 

(i) Assuming that the City exercises its purchase option, the Port will 
work with the City on a public offering document to sell the Hoedown Yard at or 
above its Fair Market Value established by appraisal. If the parcel is offered for 
development as a Market-Rate Condo Project, the offering terms will parallel to 
those listed in clause (i) of Subsection 7.9(b) (Treatment of Parcel K North), 
except that Condo Unit owriers will pay transfer fees to MOHCD. 

(ii) At the City's election, the offering document may require the 
Hoedown Yard developer to build Irish Hill Park subject to reimbursement from 
HDY Proceeds and Port Tax Increment. 

7.11. Historic Building 2. 

(a) Option Exercise Procedures. 

(i) Building 2 is an Option Parcel in Phase 1. At any time before the 
Option exercise Outside Date in the Schedule of Performance, Developer may 
initiate the Option process by notice to the Port. References to Developer in this 
Section also mean its selected Vertical Developer Affiliate if required in the 
context. 

(ii) If Developer initiates the Option process for Historic Building 2, 
Developer will prepare conceptual or schematic design plans for the historic 
rehabilitation of Historic Building 2 in compliance with the Secretary's Standards 
at a level of detail reasonably required to submit a Part 1 and Part 2 application 
for Historic Tax Credits. Within a reasonable time after preparing the plans, 
Developer will submit Part 1 and Part 2 of the application for Historic Tax Credits 
to NPS, with a copy to the Port; provided, however, that the Port Director may 
waive this requirement in writing if she reasonably determines based on 
discussions with the NPS that Historic Building 2 would not qualify for Historic 
Tax Credits. 

(iii) Within 90 days after receipt of NPS' s decision whether or not to 
certify the Part 2 application (or, if applicable, within 90 days after the Port issues 
its written waiver of the requirement for submittal of the Part 2 application), · 
Developer will submit to the Port a construction cost estimate based on the plans 
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approved or disapproved under the Part 2 application, and the Parties may meet 
and confer to discuss adjustments to the application based on the NPS decision. 
All hard cost estimates must be prepared by a licensed contractor having 
experience with the rehabilitation of historic buildings, and all soft cost estimates 
must be prepared by an experienced development manager or consultant working 
for Developer. 

(iv) The decision by NPS on the Part 2 application, if applicable, and 
delivery of the cost estimate under clause (iii) of this Subsection will trigger the 
appraisal process for Building 2 in accordance with Section 7.3 (Option Parcel 
Appraisals) and will commence the conveyance procedures of Article 7 (Parcel 
Conveyances). The appraisal will value the ground lease based on a 99-year lease 
term, with the Appraiser taking into account the construction cost estimate 
provided by Developer and further subject to the Appraiser's consultation with a 
third-party cost estimator or experienced construction contractor, but otherwise 
subject to the same appraisal procedures applicable to other Option Parcels. The 
Lease will be valued as if Historic Tax Credits are obtained if the NPS certifies 
the Part 2 application, and a~ if Historic Tax Credits are not obtained if the NPS 
does not certify the Part 2 application or if the Port waives the submittal 
requirement. 

(v) If Developer elects to enter into a Vertical DDA after the Final 
Appraisal in accordance with Article 7 (Parcel Conveyances), then the appraised 
value will be paid by Credit Bid at Close of Escrow in accordance with the terms 
of the Vertical DDA. · 

(vi) If Developer elects not to exercise its Option for Historic 
Building 2, the Port will offer Historic Building 2 in accordance with the Public 
Offering procedures of Section 7.5 (Public Offering Procedures), except that the 
minimum bid price will be 85% of the Historic Building 2 value as determined by 
the appraisal. 

(vii) If Developer elects not to exercise its Option for Historic 
Building 2, its soft costs related to preparation of plans, the Historic Tax Credit 
application, and cost estimates will be included as Soft Costs under this DDA on 
which Developer will be entitled to a 12 % .return if Developer has obtained the 
agreement of its applicable architects, engineers, and other consultants engaged to 
produce the required studies, applications,.reports, permits, plans, drawings, and 
similar work product for Historic Building 2 (collectively, the "Project 
Materials") to assign the Project Materials to the Port automatically if Developer 
elects not to exercise its Option for Historic Building 2 and, if requested by the 
Port, has entered into an assignment agreement of the Project Materials in such 
form as reasonably agreed upon by the Parties. As part of such assignment, 
Developer will be permitted to disclaim any representations or warranties with 
respect to the Project Materials (other than Developer's payment of fees), and, at 
Dt?veloper' s request, the Port will provide Developer with a release from liability 
for future use of the applicable Project Materials, in a form acceptable to 
Developer and the Port. ,Developer's acceptance of the Port's release will be 
·deemed to waive and release the Port from any claims of proprietary rights or 
interest in the Project Materials, and Developer agrees that, following an 
assignment of the Project Materials, the Port or its designee may use any of the 
Project Materials for any purpose, including pursuit of the historic rehabilitation 
of Historic Building 2 with a third party. 

(b) Terms of Conveyance. Historic Building 2 is an Option Parcel and its 
conveyance by Vertical DDA and Parcel Lease will be in the same form of Vertical DDA 
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and Parcel Lease attached as DDA Exhibit D2 and DDA Exhibit D3 respectively, but 
subject to the additional or alternative provisions described in the Appendix for Historic 
Buildings attached to each, addressing, among other matters, the following. 

(i) All construction work will comply with the Secretary's Standards 
and, if certified by NPS, comply with the certified Part 2 application. 

(ii) The term of the Parcel Lease will be 99 years. 

(iii) Rent will be a Prepaid Lease or Hybrid Lease to the extent 
permitted under FP § 3.7(Parcel Lease Options). 

(iv) Vertical Developer will bear the risk of loss for any event of 
damage or destruction to Historic Building 2 that occurs prior to Close of Escrow 
that is estimated to add less than $500,000 (subject to an annual CPI escalation) to 
the estimated construction cost (except that Port will assign any insurance 
proceeds to the Vertical Developer the extent received),· and the Vertical 
Developer may terminate the Vertical DDA in the case of damage or destruction 
that exceeds $500,000. Damage or destruction that occurs prior to the date of the 
Vertical DDA will be governed by Section 9.2(c) (Effect on Historic Buildings). 

7.12. Arts Building. 

(a) Parcel E4. Developer has designated Parcel E4 for construction of the 
Arts Building, consisting of one or more new buildings in which space will be primarily 
dedicated to arts/light industrial uses consistent with the SUD Amendments and the· Arts 
Program attached as DDA Exhibit B6. The Arts Building may also include replacement 
space for the Noonan Tenants in accordance with Section 7.13 (Noonan Replacement 
Space). 

(b) Developer Election. Developer may elect to develop Parcel E4 either: 
(i) in two separate phases, with a stand-alone building to accommodate the Noonan 
Replacement Space on approximately 1/3 of Parcel E4 and a separate Arts Building on 
the remainder of Parcel E4; or (ii) as a single Arts Building on Parcel E4 that would 
accommodate the Noonan Replacement Space and other arts/light industrial uses 
consistent with the.SUD .. If Developer elects to provide the Noonan Replacement Space 
in a separate building on 1/3 of Parcel E4, Developer, through a Vertical Developer 
Affiliate or an Arts Master Tenant as described below, will enter into a Vertical DDA and 
Parcel Lease for the applicable portion of Parcel E4 or, if agreeable to the Parties, a direct 
Parcel Lease without a Vertical DDA, on the same terms and conditions for the Arts 
Building as described in Subsection 7.12(d) (Arts Building Lease). 

(c) Private Fundraising. As a condition to entering into the Vertical DDA and 
Parcel Lease for the Arts Building, Developer or the Arts Master Tenant must have 
obtained a minimum of $17.5 million in cash and pledges for grants, charitable 
contributions, and other private sources to fund the Arts Building. Pledges will be 
verified by the Controller under procedures established to protect confidential 
information such as names of donors and amounts of individual donations. 

(d) Arts Building Lease. 

(i) Developer, through a Vertical Developer Affiliate or an Arts 
Master Tenant as described below, will enter into a Vertical DDA and Parcel 
Lease with the Port substantially in the forms attached as DDA Exhibit D2 and 
DDA Exhibit D3, as modified by the Appendix for Parcel E4. In either case, the 
initial term of the Parcel Lease will be 50 years with an optipn in favor of .the 
tenant to extend by an additional 16 years. 
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(ii) The Vertical Developer will be obligated to construct the Arts 
Building. The scope of development for the Arts Building will be subject to the 
requirements of the Arts Program attached as DDA Exhibit B6. 

(iii) Base rent for the initial 50-year term will be $1 per year, prepaid in 
advance. Base rent for the 16-year extension term will be set at a commercially 
reasonable amount as agreed-upon by the Port and the master tenant, taking into 
account the required uses of the Arts Building, including the requirements of the 
Noonan Space Parcel Lease as described in Subsection 7.13(a) (Obligation to 
Provide Space), if applicable, subject to dispute resolution procedures as more 
particularly described in the Building E4 Appendix to the form of Parcel Lease. 

( e) Allocation of Port Community Facilities Funds. The Parties acknowledge 
that under FP § l.3(a)(iii) (Pier 70 Leased Property CFD), the Port has agreed to 
subsidize the Arts Building by providing a no-cost lease and has committed up to 
$20 million of in Arts Building Proceeds toward funding the Noonan Replacement Space, 
the Arts Building Costs, and community facilities within the 28-Acre Site and 
surrounding neighborhood. Subject to FP art. 10 (Arts Building), the first priority for the 
Arts Building Proceeds is $13.5 million for the Noonan Replacement Space provided 
under clause (iii) of Subsection 7.13(b) (Artist Transition Plan). In the event of a 
termination under Subsection 7.12(g) (Schedule of Performance), the Port may use the 
Arts Building Proceeds other than the Noonan Replacement Space and call on the 
Noonan Tenant Phase Security under Subsection 17.3(d) (Noonan Replacement Space) 
to be used toward a publicly-oriented use described in Subsection 7.12(h) (Use After 
Termination). 

. (f) Arts Master Tenant Qualifications. Developer may assign its lease rights 
· under this Section to an Arts Master Tenant that satisfies all of the following criteria, or 

otherwise approved by the Port in its sole discretion. 

(i) The proposed Arts Master Tenant must provide the Port with 
reasonably satisfactory evidence of its ability to fully fund the proposed project, 
including fundraising and grants, and its ability to service debt in light of the 
obligations it is assuming in the Port's reasonable judgment in light of the 
bidder's other qualifications. 

(ii) The proposed Arts Master Tenant must have one or more · 
principals with at least five years of experience in developing real estate projects 
of similar size and scope to the proposed building on Parcel E4 with nonprofit arts 
organizations in San Francisco and throughout the greater Bay Area. 

(iii) The proposed Arts Master Tenant must identify a project team, 
including real estate development consultants, architects, construction 
management professionals, and a general contractor that each have at least 
10 years' experience in developing real estate projects of similar size and scope to 
the proposed building on Parcel E4. 

(g) Schedule of Performance. 

(i) The Vertical Developer Affiliate or the Arts Master Tenant must 
comply with the Schedule of Performance for the Arts Building. 

(ii) If the Vertical Developer Affiliate or the Arts Master Tenant 
Developerfails to enter into the Vertical DDA or Parcel Lease within the time 
required under the Schedule of Performance, the Port, as its sole remedy, may 
terminate Developer's development rights to any' portion of Parcel E4 for which 
Developer has not satisfied the requirements of this Section, effective 
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immediately upon delivery of notice and without any action by the Port 
Commission. 

(h) Use After Termination. After termination in accordance with 
Subsection 7 .12(g)(i) (Schedule of Performance), the Port, in its sole discretion, may use 
Parcel E4 for any publicly-oriented use as reasonably determined by the Port, consistent 
with the SUD Amendments and Design for Development and may sell or lease Parcel E4 
to a third party by Public Offering for development and operation of a publicly-oriented 
use. The Port will not process any amendment to the SUD Amendments or Design for 
Development to accommodate a proposed use on Parcel E4 without agreement between 
the Port and Developer, each in its sole discretion. Any proceeds received by the Port 
from a conveyance of Parcel E4 under a Public Offering will be Port Capital free of any 
restrictions under this DD.A. 

7.13. Noonan Replacement Space. 

(a) Obligation to Provide Space. Construction of the 28-Acre Site Project 
must be phased to ensure that the Noonan Tenants have the right (but not the obligation) 
to move to a new or rehabilitated building within the 28-Acre Site Project for which the 
Port has issued a Temporary Certificate of Occupancy that meets the requirements of this 
Section (the "Noonan Replacement Space"). The Parties acknowledge that the Noonan 
Replacement Space will likely be provided in two phases: a temporary space within the 
28-Acre Site (the "Temporary Noonan Replacement Space") that will allow for the 
demolition of the Noonan Building and the. development of a permanent transition space 
that will likely be located on the site of Parcel E4 (the "Noonan Replacement Space"). 
If Developer fails to enter into the Vertical DDA or Parcel Lease within the time required 
under the Schedule of Performance (or cause the Arts Master Tenant to do so), then . 
Developer may designate the Noonan Replacement Space within any appropriate space 
within the 28-Acre Site that it chooses, consistent with all applicable Regulatory. 
Requirements. As described in Section 7.12 (Arts Building), Developer, through a 
Vertical Developer Affiliate or Arts Master Tenant, retains the flexibility, with or without 
first entering into a Vertical DDA, to ·enter into either: (i) a Parcel Lease for up to 1/3 of 
Parcel E4 on which it would construct a stand-alone building to accommodate the 
Noonan Replacement Space; or (ii) a Parcel Lease for all of Parcel E4 for a single Arts 
Building, subject the conditions of Section 7.12 (Arts Building), in which case, the Arts 
Building must accomn;iodate the Noonan Replacement Space unless otherwise approved 

· by the Port. 

(b) Artist Transition Plan. Prior to or in connection with the Phase Submittal 
for the Phase in which Developer intends to demolish the existing Noonan Building, 
Developer will consult and cooperate with the Port prepare a transition plan (the "Artist 
Transition Plan") in consultation with the Noonan Tenants and the Port, which will be 
submitted for Port approval. The Port will approve the Artist Transition Plan within 
30 days of its submittal.(or 15 days in the case of aresubmittal as provided below). If the 
Port disapproves the Artist Transition Plan, it will provide Developer with notice, with a 
reasonably detailed explanation of the reasons for disapproval. The Artist Transition 
Plan will be an agreement binding on the Port and Developer and will include the 
materialterms described below. The Port will include relevant terms under the Artist 
Transition Plan in the Parcel Lease for the building in which the Noonan Replacement 
Space will be located (the "Noonan Space Parcel Lease") and will reasonably cooperate· 
with Developer in the implementation of the Artist Transition Plan. The Artist Transition 
Plan will address the following matters, at a minimum. 

(i) Notice and Terms for Temporary Noonan Replacement Space . 
. The Port, with Developer'.s cooperation and consultation, will provide the Noonan 
Tenants with a minimum of 6 and up to 24 months' prior written notice ("Initial 
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Transition Notice") of the termination of their respective leases at the Noonan 
Building, with an opportunity to relocate to the Temporary Noonan Replacement 
Space· upon termination. The Temporary Noonan Replacement Space will be 
subject to a sublease with each Noonan Tenant under the applicable Parcel Lease 
on the tenant's standard commercial sublease form, subject to the requirements of 
clause (iv) and clause (v). Each sublease will include a termination clause with 
24 months' advance notice to allow the Noonan Tenant relocating to the 
Temporary Noonan Replacement Space to transition to the Noonan Replacement 
Space. · 

(ii) Master Tenant. To the extent feasible, the sublease of the 
Temporary Noonan Replacement Space will be with a single subtenant 
representing the Noonan Tenants (such as a duly formed nonprofit entity) that 
licenses or subleases artist space to individual artists. Each Noonan Tenant must 
respond to the Initial Transition Notice within 60 days of the Initial Transition 
Notice with its election to vacate the Noonan Building or move to the Temporary 
Noonan Replacement Space upon the termination of their lease as set forth in the 
Initial Transition Notice. Any Noonan Tenant that elects not to relocate to the 
Temporary Noonan Replacement Space within the time required must vacate the 
Noonan Building within the time required under the Initial Transition Notice, 
which obligation will be enforced by the Port under the existing lease for the 
Noonan Building, and will forego its rights to locate within the Noonan Transition 
Space. 

(iii) Notice and Terins for Noonan Replacement Space. The Vertical 
Developer under the applicable Parcel Lease for the Temporary Noonan 
Replacement Space, with the Port's cooperation and consultation, will provide the 

. Noonan Tenants with a miliirnum of 24 months' prior written notice ("Second 
Transition Notice") of the termination of the applicable subleases at the 

· Temporary Noonan Replacement Space, with the opportunity to relocate to the 
Noonan Replacement Space upon termination. Each Noonan Tenant must 
respond to the Second Transition Notice within 60 days of the Second Transition 
Notice to vacate the Temporary Noonan Replacement Space or move to the 
Noonan Replacement Space upon the termination of their lease as set forth in the 
Second Transition Notice. Any Noonan Tenant that elects not to relocate to the · 
Noonan Replacement 'Space within the time required must vacate the Temporary 
Noonan Replacement Space within the time required under the Second Transition 
Notice and will forego its rights to locate within the Noonan Transition Space. 

(iv) Size. The Noonan Replacement Space will be sized to 
accommodate those existing Noonan Tenants that elect to relocate to the Noonan 
Replacement Space, estimated to be between 20,000 and 25,000 gsf. Procedures 
for determining the size of individual subtenant spaces and priority for selection 
will be identified in the Artist Transition Plan, and, for the Noonan Replacement 
Space, will be managed by the Arts Master Tenant, if applicable, under the 
Noonan Space Parcel Lease in consultation with the Port and the Noonan Tenants. 

(y) Rent. . The base rent for the Noonan Replacement Space will be 
permanently restricted during the term of the sublease for the Temporary Noonan 
Replacement Space, and for the life of the building of the Noonan Replacement 
Space to reflect the following components (collectively, the "Noonan Tenant 
Rent"). 

(1) Base rent will be $1.30 per square foot (i.e., equal to the 
Port's parameter rent schedule for the tenant's existing space on the 
Reference Date), adjusted by the percentage of change between the CPI · 
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first published in any full month after the Reference Date and the CPI 
published for the month most immediately prior to the rent 
commencement date of the applicable Noonan Tenant sublease, with an 
annual CPI adjustment thereafter. 

(2) To the extent the Noonan Ten;mt base rent would not be· 
reasonably anticipated to cover customary common area charges for the . 
Noonan Replacement Space (e.g., taxes, insurance, utilities and building 
maintenance and repair), an additional amount per subtenant based on the 
size of their subleased premises to the extent required to operate the 
building in which the Noonan Replacement Space is located without an 
annual operating loss, as determined by the master tenant under the Parcel 
Lease for the Noonan Replacement Space in consultation with the Port. 
However, the amount of common area charges that may be passed on to 
subtenants 'under the Noonan Space Parcel Lease must not exceed: 
(A) 10% of base rent for each initi~ Noonan Tenant that relocates to the 
applicable Noonan Replacement Space; and (B) 50% of base rent for any 
subsequent subtenant occupying the Noonan Replacement Space. 

(c) Moving Expenses. Developer will be responsible for actual moving 
expenses of each eligible Noonan Tenant that moves to the Temporary Noonan 
Replacement Space and the Noonan Replacement Space, including costs of 
transportation, packing, crating, unpacking and uncrating personal property, insurance 
covering personal property, and connection charges for starting utility service. 

(d) Remedies for Failure. Unless previously approved, the Artist Transition 
Plan will be a component of the Phase Approval for the Phase in which demolition of the 
Noonan Building is scheduled to occur. Developer's failureto comply with its 
obligations hereunder will not be a Material Breach; however, the Port may withhold the 
issuance of any permit that would authorize demolition of the Noonan Building unless 
and until: (i) Developer has obtained Port approval of the Artist Transition Plan meeting 
the requirements of this Section; and (ii) the Port has issued a Temporary Certificate of 
Occupancy for the designated Noonan Replacement Space. The Port's failure to issue a 
demolition permit due to Developer's failure to satisfy the foregoing conditions will not 
be an event of Administrative Delay. In addition, the Port will have the right to call on 
the Adequate Security for the Noonan Transitions Costs in accordance with 

. Subsection 17.3(d) (Phase Security for Noonan Replacement Space). 

7.14. Historic Buildings 12 and 21. Except as otherwise provided in 
Subsection 9.2(c) (Effect on Historic Buildings), Developerrimst rehabilitate Historic Building 
12 and Historic Building 21 in accordance with the Secretary's Standards and subject to the 
Schedule of Performance, all as more particularly described in this Section. 

(a) . Schedule. As shown on the Schedule of.Performance, Developer must 
comply with the following schedule for Historic Buildings 12 and 21. 

(i) The Vertical Developer Affiliate must enter into a Vertical DDA 
and Close Escrow on a Parcel Lease for Historic Building 12 consistent with 
Subsection 7.14(b) (Forms) within the times provided under the Schedule of 
Performance. 

(ii) The Vertical Developer Affiliate must enter into a Vertical DDA 
and Close Escrow on a Parcel Lease for Historic Building 21 consistent With 
Subsection 7.14(b) (Forms) within the times provided under the Schedule of 
Performance. 

(b) Forms. The Vertical DDA and Parcel Lease for Historic Building 12 and 
Historic Building 21 will be substantially in the forms attached as DDA Exhibit D2 and 
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DDA Exhibit D3, but subject to the additional and alternative provisions described in the 
Appendix for Historic Buildings attached to each, addressing, among other matters, the 
following terms. · 

(i) The Vertical Developer Affiliate will be required to rehabilitate or 
cause to be rehabilitated Historic Building 12 and Historic Building 21 consistent 
with the Design for Development and in accordance with the Schedule of 
Performance, consistent with the Secretary's Standards. 

(ii) The Vertical Developer Affiliate will be required to submit Part 1 
and Part 2 of the application for Historic Tax Credits, provided, however, that the 
Port Director may wllive this requirement if she reasonably determines based on 
discussions with the NPS that Historic Building 12 and 21 would not qualify for 
Historic Tax Credits; 

(iii) The term of each Parcel Lease will be 66 years. 

(iv) Base rent will be $1/year. 

(v) Participation rent will equal 3.5% of Modified Gross Income (as 
defined in the Parcel Lease) subordinate the rights of any permitted Lienholder 
thereunder, starting on the 31st anniversary of the issuance of a Temporary 
Certificate of Occupancy for the applicable Historic Building. 

(vi) As a condition to Close of Escrow on the Parcel Lease, the Vertical 
Developer Affiliate must provide a guaranty from a Obligor having a Net Worth 
of not less than $10 million that unconditionally and irrevocably obligates the 
Obligor to cause the lien-free completion of the required improvements. The 
guaranty will be in a form reasonably satisfactory to the Port based upon then
prevailing terms in the market. 

(vii) Damage and Destruction. The Vertical Developer Affiliates will 
bear the risk of loss for any event of damage or destruction to Historic 
Building 12 or 21, as applicable, that occurs prior to Close of Escrow on the 
Parcel Lease that is estimated to add less than $500,000 (subject to an annual CPI 
escalation) to the estimated construction cost (except that the Port will assign any 
insurance proceeds to the Vertical Developer the extent applied to reconstruction 
costs), and the Vertical Developer may terminate the Vertical DDA in the case of 
damage or destruction that exceeds $500,000. Damage or destruction that occurs 
prior to the date of the Vertical DDA will be governed by Subsection 9.2(c) 
(Effect on Historic Buildings). 

(viii) Participation in Proceeds from Sales and Refinancing. 
Participation rent features set forth in the form of Parcel Lease governing 
participation in sales and refinancing proceeds will apply equally to the Parcel 
Leases for Historic Building 12 and 21. 

( c) Failure to Proceed a Material Breach. If the Vertical Developer Affiliate 
fails to enter into a Vertical DDA for Historic Building 12 or 21 by the Outside Date 
shown on the Schedule of Performance for any reason except the Port's failure to execute 
the Vertical DDA, it will be a Material Breach by Developer and the remedies of 
Section 12.4 (Termination as Port Remedy) will apply. 

( d) Vertical Developer Default. If Vertical Developer Affiliate fails to 
Commence Construction and thereafter diligently prosecute to completion the required 
Improvements under the Schedule of Performarice, it will not be a default under this 
DDA, but Port may exercise all available remedies tmder the applicable Vertical DDA, 
including an action on the completion guaranty described in Subsection 7.14(b) (Forms), 
specific performance and termination of the Parcel Lease. After termination, the Port 
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will have the right to offer Historic Building I2 and Historic Building 2I by Public 
Offerings for any use permitted under the SUD Amendments. The Port's proceeds from 
a conveyance under this clause will be Port Capital free of any restrictions under this 
DDA. 

7.15. Rooftop Open Space. The 28-Acre Site Project may include 20,000 gsf of 
contiguous rooftop open space that could be used for active recreation (the "Rooftop Open 
Space"), to be provided in accordance with this Section. 

(a) Provided by the Port. If the Port develops Parcel CIA for commercial 
use, it will provide at least 20,000 gsf of the rooftop space on the roof.of Parcel CIA, 
subject to funding availability: The Port may use public finance proceeds to pay for the 
Rooftop Open Space as a public benefit of the 28-Acre Site Project. If the Port, in 
consultation with MOHCD, is able to develop residential use on Parcel CIA, then the 
procedures of Subsection 7.lS(b) (Selected by Developer) will apply. 

(b) Selected by Developer .. If the Port, in consultation with MOHCD, notifies 
Developer prior to Developer's Phase Submittal for Phase 3 that the Port will not develop 
Parcel CIA for commercial use, then the Port may request Developer to include in its 
Phase Submittal for Phase 3,a location for the Rooftop Open Space on a commercial 
parcel in Phase 3, subject to the following conditions. 

(i) The Vertical DDA for the Option Parcel subject to the Rooftop 
Open Space will include a condition precedent to the Vertical Developer's 
obligation to provide the Rooftop Open Space that the Port has demonstrated to 
the Vertical Developer's reasonable satisfaction at Close of Escrow that Public 
Financing Sources are available to pay for the construction costs, at time of 
construction, to be incurred by the Vertical Developer solely associated with the 
Rooftop Open Space, including items such as Construction Code requirements 
triggered by the Rooftop Open Space (e.g;, structural framing or a change in 
building type construction), additional elevators, a dedicated entry, additional 
egress requirements, and noise mitigation measures to shield the commercial uses 
within the building. 

(ii) The Vertical DDA will include a mechanism for timely payment of 
the Vertical Developer's construction costs as they are incurred, from available 
Public Financing Sources. 

(iii) The Vertical Developer will have no obligation or liability for 
operation and maintenance of the Rooftop Open Space. Costs of operation and 
maintenance (including additional costs to building such as security, separate 
entrance lobby, etc.) will be paid through the Maintenance Special Taxes and the 
costs of Maintained Facilities included in the budget and tax rates for the Pier70 
Leased Property CFD and Zone 2 of the Pier 70 Condo CFD. 

(iv) As a condition to Vertical Developer's construction obligations, 
the Port and City will take actions necessary to allow development of the Rooftop 
Open Space. 

7.16.. Affordable Housing Parcels. Developer has preliminarily selected, and the Port 
and MOHCD have approved, Parcel CIB and Parcel C2A as the Affordable Housing Parcels in 
the 28-Acre Site, and Port has also agreed that Parcel K South will also be an Affordable 
Housing Parcel. Developer will comply with its obligations under the Affordable Housing Plan, 
including the preparation and timely delivery of the Affordable Housing Parcels and the 
requirement t4at no more than 50% of all Market-Rate Units at full build-out of the 28-Acre Site 
will' be sold as Condo Units .. 
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7.17. PDR. No less than 50,000 gsf of space within the 28-Acre Site Project will be 
restricted for PDR use (the "PDR Requirement") through compliance with this Section. 
Developer will identify in each P.hase Submittal each Development Parcel within the Phase, if 
any, that will accommodate all or a portion of the PDR Requirement. Upon approval of each 
Phase Submittal that contains all or a portion of the PDR Requirement, the Port will incorporate 
the applicable PDR use and size restrictfon into the Parcel Lease for the applicable Development 
Parcel. If Developer has not identified sufficient space to fulfill the PDR Requirement with the 
Phase Submittal for Phase 2, the Port may condition its approval of the Phase Submittal for 
Phase 3 upon Developer's satisfaction of the remaining PDR Requirement within Phase 3. A 
default by a Vertical Developer under the applicable Parcel Lease of its obligation to comply 
with the PDR Requirement will be a default in accordance with the applicable terms of the Parcel 
Lease, but will not give rise to an Event of Default under this DDA. The Appraisal Instructions 
for any Option Parcel that will be subject to the PDR Requirement will take into account the 
required gsf of the PDR Requirement. 

7.18. Child Care. 

(a) · Locations. Developer will accommodate two on-site childcare facilities 
within the 28-Acre Site Project, as provided in this Section; In both its Phase Submittal 
for Phase 1 and its Phase Submittal for either Phase 2 or Phase 3, Developer will identify 
the potential location for an on-site childcare facility within the applicable Phase with a 
capacity of a minimum of 50 children each and meeting all applicable Regulatory 
Requirements. The locations and maximum size for the childcare facilities will be 
limited to the potential childcare locations shown on the map. attached as · 
DDA Exhibit B7. The Port and Developer may agree to move the location of the 
childcare facility shown in a Phase Approval to another of the eligible childcare sites at 
any time prior to Developer's delivery of an Appraisal Notice for the applicable Option 
Parcel. The requirement for the on-site childcare facility will be included in the 
Appraisal Instructions for the applicable Option Parcel. 

(b) Sublease. When the location of the childcare facility is finally determined 
within each applicable Phase, the Port will include a provision in the Vertical DDA for 
the applicable Option Parcels that requires the Vertical Developer to provide a childcare 
facility meeting the requirements of this Section. Each facility must have a capacity of a 
minimum of 50 children and be available for lease to a qualified nonprofit operator at a 
cost not to exceed actual operating and tenant improvement costs reasonably allocated to 
similar facilities in similar buildings, amortized over .the term of the lease. 

(c) Potential Reinstatement of Childcare Fees. Developer may request the 
elimination of one.or both of the childcare facilities from the 28-Acre Site Project, 
subject to the Port's approval in its sole discretion. If the Port approves such request as to 
a particular Option Parcel, the Vertical Developer under the applicable Vertical DDA will 
be required to pay an amount equal to the hnpact Fees under Planning Code 
sections 414.1-414.15 and sections 414A.1-414A.8 as a condition to the Port's approval. 

7.19. Community Facilities. 

(a) Right to Sublease.· The City will have the right to sublease from Vertical 
D~velopers within the 28-Acre Site (excluding the frontages designated in the Design for 
Development and SUD Amendments as "priority retail") rip to 15,000 gsf of community 
facilities (the "Community Facility Space") at fair market rents and on lease terms 
consistent with then-current market. The Community Facility Space will be subject to all 
applicable requirements of the subject Parcel Lease, including those provisions governing 
prohibited uses. 

(b) Prohibited Uses. The City must not use the Community Facility Space for 
any automobile-related uses, garages, hazardous waste facility; incinerators, junkyards, 
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machine shops, public utilities yards, recycling centers, social services, or health services 
operated or directed by the City specifically or primarily for purposes of community 
behavioral health services, community substance abuse services, or similar services, 
service yards, storage yards, or wireless telecommunications services facilities. 

( c) Exercise of Right. 

(i) In each Phase Submittal that includes commercial-office uses, 
Developer will designate one or more eligible Option Parcels that could 
accommodate the Community Facility Space, _or if 15,000 gsf of contiguous 
ground floor space is not available in the subject Phase, Developer may propose a 
distribution of the 15,000 gsf among more than one building in the Phase. In its 
Phase Approval, the Port, in consultation with the City, must notify Developer as 
to whether or not the City intends to accept the right to the Community Facility 
Space within any designated location (each, a "CF Election"). 

(ii) If the Port makes the CF Election, then it will forfeit its right to 
Community Facility Space in any Later Phase, but the Parcel Lease for the 
designated Option Parcel will include a requirement for the Vertical Developer to 
provide the City with a right of first offer to sublease the Community Facility 
Space at fair market rent and on market terms. If the City fails to .exercise its 
right of first offer within six months after execution date of the applicable Vertical 
DDA or if it elects not to exercise a sublease renewal option, it will forfeit all 
further rights to the Community Facility Space. 

(d) Failure to Exercise. If the Port fails to make the CF Election with the 
Phase Approval, it will forfeit the City's right to the Community Facility Space for that 
Phase, but Developer must offer an alternate Community Facility Space in each Later 
Phase. The Port will forfeit the City's right to any Community Facility Space if the Port 
has failed to make the CF Election by the date of the Phase 3 Phase Approval. 

7.20. Report on Associated Public Benefits. With the Phase Submittal application for 
Phase 3, and within six months after the Port has issued the last Final Certificate of Occupancy 
for all Vertical Improvements in all Phases, Developer must submit to the Port a report that 
describes compliance with the Associated Public Benefits described in this DDA. The 
Associated Public Benefits Report will track compliance with all categories of Associated Public 
Benefits provided with applicable Development Parcels and Affordable Housing Parcels, and, at 
the beginning of Phase 3, will describe how all remaining Associated Public Benefits will be 
achieved and enforced within Phase 3. 

8. DELIVERY OF MASTER LEASE 

8.1. Procedures for D~livery . 

(a) Escrow. Within 60 days after the Reference Date, Developer will open an 
Escrow with an Escrow Agent and promptly notify the Port of the Escrow number and 
contact information for the title officer assigned to the Escrow. 

(b) . Title Report. Prior .to the Effective Date, Developer caused the 
Title Company to deliver to Port and Developer a preliminary title report (the 
"Preliminary Title Report") for the 28-Acre Site, together with copies of all documents 
relating to title exceptions shown in the title reports. The Port Title Covenant will apply 
to the Master Lease Premises and each Option Parcel that the Port conveys to a Vertical 
Developer under each Vertical DDA. 

(c) Permitted Exceptions. Attached as DDA Exhibit Dlis a copy of the 
Preliminary Title Report, marked to show. those title exceptions that Devefoper has 
approved for delivery of the Master Lease. The "Permitted Exceptions" are: (i) those 
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exceptions that are marked as "approved" on DDA Exhibit Dl; (ii) exceptions created by 
this DDA or with the written consent of Developer; (iii) exceptions for the Project 
Approvals; and (iv) exceptions that are "Permitted Exceptions" under each Vertical 
DDA. 

( d) Quiet Title Action. The Parties acknowledge that the Preliminary Title 
Report contains exceptions that could adversely affect planned development of the 
28-Acre Site and that may be removed by a McEnemey action. The Port will file and 
diligently prosecute to judgment the appropriate McEnemey action. The McEnemey 
action exception will be considered a Permitted Exception so long as the Port has 
initiated the necessary McEnemey actions prior to delivery. of the Master Lease, and the 
Title Company commits to issue an endorsement insuring Developer for claims related to 
the title matters that are the subject of the McEnemey action at Close of Escrow for the 
Master Lease. If the Port obtains a favorable judgment in the action, it will obtain a 
certified copy of the judgment and instruct to Escrow Agent to record the judgment and 
issue an amendment or endorsement removing the exception. Developer must cooperate 
with the Port, and all fees and costs the Port incurs in McEnemey action will be included 
as Port Capital under the Financing Plan. 

(e) Street and Utility Easements. The Parties acknowledge that the Permitted 
Exceptions include various exceptions, including easements and agreements relating to 
public streets and various public utilities, including gas, sewer, water, and electrical 
(collectively, the "Street and Utility Easements"), the presence of which could 
adversely affect or delay the Commencement or the completion of the applicable Phase 
Improvements. In the absence of approved Improvement Plans for the applicable Phase 
Improvements, the Parties are unable to identify all Permitted Exceptions that might 
interfere with the development of the 28-Acre Site Project.. Therefore, in connection with 
each Phase Submittal and Phased Final Map, the Parties will work cooperatively to 
identify those Street and Utility Easeme:p.ts that should be abandoned, removed, relocated, 
amended, or otherwise modified to permit the construction of the Phase Improvements 
(each, an "Easement Action"). To the extent that the Easement Actions will require 
action by the City, such as a quiet title action or Board of Supervisors action to abandon, 
vacate, or relocate (temporarily or permanently) the applicable Street and Utility 
Easement, the City will take all such reasonable measures to implement the required 
Easement Actions at Port's sole cost, and such costs will be included as Port Capital 
under the Financing Plan. 

8.2. Disapproved Exceptions. 

(a) Removal of Title Exceptions. Except as set forth in this Section, the Port 
will convey the leasehold interest under the Master Lease subject only to the Permitted 
Exceptions and free of all tenants, leases, and occupants. If any exceptions to title are not 
Permitted Exceptions, the Port will cause the removal of such exceptions prior" to 
execution and delivery of the Master Lease or otherwise cause the Title Company not to 
show such exceptions in the Developer's Title Policy, and any such delay shall be an 
event of Excusable Delay applicable to all times for performance by Developer under this 
DDA. The Port's efforts with respect to the removal of exceptions pursuant to this 
Section will be will be included as Port Capital under the Financfog Plan. 

' . 
(b) Relocation. If the Port has tenants other than the Noonan Tenants on any 

portion of the 28-Acre Site who require relocation, the Pcirt, at its sole cost, will comply 
. to the extent applicable with -requirements of the California Relocation Assistance Law 

(Cal. Gov't Code§§ 7260 et seq.) and any other Applicable Laws. Any Port costs 
incurred with the relocation of any tenants or occupants of the 28-Acre Site other than the 
Noonan Tenants will not be eligible for reimbursement as Port Capital. under the 
Financing Plan or in any other manner. Subject to the requirements of Section 7.13 
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(Noonan Replacement Space), the Port will be obligated to terminate the Noonan 
Building lease, the Affordable Self-Storage Lease, and the rights of SFPUC and any other 
tenants or subtenants of Building 21 when needed by Developer for construction of the 
Horizontal hnprovements upon prior notice by Developer given in accordance with the 
Master Lease. 

( c) Election of Remedies. If the Port fails to remove any title exception that is 
not a Permitted Exception prior to Close of Escrow for delivery of the Master Lease, then 
Developer may elect any of the following actions. 

(i) Developer may terminate Esc;:row for delivery of the Master Lease 
. and terminate this DDA by delivering notice to the Port. · 

(ii) Developer may elect to remove the exception after delivering 
notice to the Port. Developer may take any act~ons reasonably necessary to 
remove the exception, which may include obtaining an endorsement from the 
Escrow Agent insuring over the exception. A delay in Closing caused by this 
election will be an Excusable Delay so lOng as long as Developer is diligently 
proceeding with its election. 

(iij) Developer may waive its objection and execute and accept delivery 
of the Master Lease subject to the exception, which will then be deemed to be a 
Permitted Exception. 

( d) Effect of Action or Inaction. 

(i) Developer's timely election under Subsection 8.2(c) (Election of 
Remedies) will not affect Developer's remedies under Section 11.4 (Remedies 
Generally) if the title exception is caused by the Port's breach of the Port Title 
Covenant, subject to any notice and cure requirements uncier Section 11.3 (Event 
of Default by the Port). 

(ii) Developer's failure to make a timely election under this Subsection 
will be deemed to waive any objections to applicable title exceptions that are not 
Permitted Exceptions, and each exception that Developer is deemed to have 
waived will also be deemed to be Permitted Exceptions. 

(e) Developer's Title Policy. Developer's obligation to Close Escrow on the 
Port's conveyance of the Master Lease is conditioned on the Escrow Agent's irrevocable 
commitment to issue to the Developer a CLTA title insurance policy (or at the 
Developer's option, an ALTA extended coverage title insurance policy) insuring 
Developer's leasehold interest under the Master Lease. Developer may designate desired 
endorsements, reinsurance, and direct access agreements for the policy and the amount 
insured, subject to the Escrow Agent's reasonable agreement. The title policy must 
insure Developer's interest in the Master Lease Premises under the Master Lease, subject 
only to the.Permitted Exceptions. If Developer elects to obtain an ALTA owner's policy, 
Develbper will be responsible for securing at its sole cost, without reimbursement as a 
Soft Cost, any required surve,ys, engineering studies, and other documents in time to 
permit Close of Escrow by the Closing Deadline. 

(f) Pott' s Title Policy. The Port's obligation to Close Escrow on the Master 
Lease is conditioned on the Escrow Agent's irrevocable commitment to issue to the Port 
a CLTA owner's title insurance policy in an amount -specified by the Port and satisfactory 
to the Title Company, insuring Port's fee interest in the Master Lease Premises subject to 
the Permitted Title Exceptions that are applicable to the fee, and with such CLTA 
endorsements as Port may reasonably request, all at the sole cost of Developer, provided 
that Port pays any incremental cost for such policy (including endorsements) in excess of 
the cost of the title insurance policy and endorsements referred to in Subsection 8.2( e) 
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(Developer's Title Policy) and further provided that this condition precedent will not 
apply if any existing Title Policy for the 28-Acre Site (including any endorsements that 
can be issued by Title Company) does not adequately provide the coverage described in 
this Subsection , as reasonably determined by the Port. The Port's incremental costs to 
obtain title insurance will be included as Port Capital under the Financing Plan. 

(g) Boundary Adjustment. The Port has leased property adjacent to the 28-
Acre Site to Historic Pier 70, LLC, as shown on DDA Schedule 6 (the "Historic Pier 70 
Premises") that includes land on which Developer must construct portions of Louisiana 
and 20th Streets and that Port must deliver to Developer under the Master Lease. Within 
90 days after the Reference Date, the Port will initiate a minor boundary adjustment to 
the Historic Pier 70 Premises to remove all title exceptions marked on DDA Exhibit Dl 
as Vertical DDA Disapproved Exceptions that relate to the Historic Pier 70 Premises. 
Developer and Port will promptly record a Memo of Technical Changes to revise the 
legal descriptions of the Historic Pier 70 Premises, the Master Lease Premises, and the 
28-Acre Site if needed for any other Transaction Document. 

8.3. New Title Matters. The Port agrees that it will not voluntarily permit or cause to 
be created after the Reference Date any new exceptions to title other than the Permitted 
Exceptions (the "Port Title Covenant"). If the Escrow Agent advises Developer of a new title 
exception that is not a Permitted Exception that arises after the Reference Date, this Section will 
apply. · 

(a) Time and Right to Object. 

(i) If the new exception would materially and adversely affect the 
Developer's intended use of the Master Lease Premises or the delivery and 
development of any Option Parcel, then Developer must provide notice of its 
objection to the Port no later than five business days after the Escrow.Agent 
provided the information to Developer. 

(ii) Unless the Port created or consented to the new title exception, the 
Port may elect in its sole discretion to cause the Escrow Agent to remove the new 
exception from the title policy to be issued to Developer at Close of Escrow. The 
Port must notify Developer within 30 days after receipt of Developer's objection 
whether the Port elects to remove the exception. If Developer reasonably 
determines that the time for the Port to remove the exception would delay 
Developer's performance of its obligations under the Schedule of Performance, 
then such delay will be an event of Excusable Delay applicable to all times for 
performance by Developer under this DDA. The Port's efforts with respect to the 
removal of exceptions pursuant to this Subsection will be at the Port's sole cost 
and will not be subject to reimbursement as Port Capital. 

(b) Port Failure to Remove or Respond. If the Port elects not to remove the 
exception or fails to respond within the 30-day period, then Developer may elect one of 
the following actions. 

(i) Developer may terminate Escrow for delivery of the Master Lease 
and terminate this DDA by delivering notice to the Port of its election. 

(ii) Developer may elect to remove the exception after delivering 
notice to the Port. Developer may take any actions reasonably necessary to 
remove the exception, which may include obtaining an endorsement from the 
Escrow Agent insuring over the exception. A delay in Closing caused by this 
election will be an Excusable Delay so long as long as Developer is diligently 
proceeding with its election. 
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· (iii) Developer may waive its objection, execute and accept delivery of 
the Master Lease subject to the exception, which will then be deemed to be a 
Permitted Exception. 

(iv) Developer's failure to make a timely objection to a new title matter 
under this Subsection will be deemed to waive its objection. New exceptions that 
the Developer is deemed to have accepted will also be deemed to be Permitted 
Exceptions. 

(v) With respect to any Vertical DDA Disapproved Exceptions that 
relate to the Historic Pier 70 Premises, Developer may delay Closing for the 
period of time necessary for the Port to remove the exceptions, and the period 
between the date that is 90 days after the Reference Date and the date that the 
Memorandum of Technical Changes is recorded under Subsection 8.2(g) . 
(Boundary Adjustment) will be an event of Excusable Delay that will extend all 
dates in the Schedule of Performance on a day-for-day basis. 

(c) Remedies. Developer's timely election under Subsection 8.3(a) (Time 
and Right to Object) or under Subsection 8.3(b) (Port Failure to Remove or Respond) 
will not affect Developer's remedies under Section 11.4 (Remedies Generally) if the new 
exception is caused by the Port's breach of the Port Title Covenant, subject to any notice 
and cure requirements under Section 11.3 (Events of Default by the Port). 

8.4. Conditions to Closing. 

(a) Developer Conditions. The following are conditions precedent to 
Developer's obligation to Close Escrow for the Port's conveyance of the Master Lease 
unless expressly waived by Developer's notice to the Port. 

(i) The Port has performed all obligations under this DDA that the 
Port is required to perform by the Closing Deadline. 

(ii) The Port is not in Material Breach under this DDA. 

(iii) The Escrow Agent is irrevocably committed to issue title insurance 
to Developer at the Close of Escrow, subject only to Permitted Exceptions and, if 
applicable, the McEnerney action, and otherwise on conditions specified in the 
Joint Escrow Instructions. 

(b) Port Conditions. The following are conditions precedent to the Port's 
obligation to Close Escrow for the Master Lease with Developer unless expressly waived 
by the Port's notice to Developer. 

(i) Developer has provided the Port with certificates of insurance or 
duplicate originals of insurance policies and binders that will provide the required 
coverage effective as of the Closing Deadline to the extent required under 
Article 20 (Insurance) of the Master Lea~e. 

(ii) Developer, as Tenant under the Master Lease, delivered to Port an 
acknowledgment (the "Notice of Special Tax") confirming that Tenant has been 
advised of the terms and conditions of the future formation of the CFD, including 
that the Premises will be subject to CFD Assessments, as defined in the Master 
Lease. 

(iii) Developer is not in Material Breach of this DDA and no event that, 
with notice and the opportunity to cure, would be a Material Breach if uncured 
has occurred and is continuing. 
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8.5. Close of Escrow. 

Costs. 
(a) Closing Costs. Developer will be responsible for all Developer Closing 

(b) Closing Deliveries. 

(i) Developer will provide the Port with at least 90 days' prior written 
notice of its intent to Close Escrow (the "Closing Date"), which date will be no 
later than the date that is 90 days prior to the Outside Date for Commencement of 
Construction of the Phase 1 hnprovements, as set forth in the Schedule of 
Performance. Within 15 days prior to the Closing Date, each Party must execute 
and deliver to the Escrow Agent, and deliver a copy contemporaneously to the 
other Party, a signed counterpart of the Joint Escrow Instructions as appropriate 
for the Port's conveyance. 

(ii) At least two business days before Closing Date, each Party must 
deposit into Escrow all documents it is obligated to deposit under this DDA and 
the Joint Escrow Instructions, some of which are listed below. All documents to 
be recorded must be executed and acknowledged. 

(1) Four originals of the Master Lease, substantially in 
conformity with the form attached as DDA Exhibit BlO, duly executed by 
an authorized representative of the signing Party. 

(2) The Notice of Special Tax, duly executed by an authorized 
representative of Developer. 

(3) A Memorandum of Master Lease, substantially in · 
conformity with the form attached to DDA Exhibit BlO, duly executed by 
an authorized repres~ntative of the signing Party. · 

(iii) Developer must deposit into Escrow all funds it is obligated to 
deposit at least two business days before the Closing Date. 

(c) Conveyance and Delivery of Possession. If all conditions to the 
conveyance of the Master Lease has been satisfied or, to the extent waivable, expressly 
waived by the applicable Party, the Port will convey to Developer, and Developer will 
accept, the real property interest conveyed by the Master Lease at the Close of Escrow. 
The Joint Escrow Instructions will instruct the Escrow Agent to deliver fully executed 
counterpart documents to the Parties and record documents to be recorded after the Close 
of Escrow as instructed. 

(d) Obligation to Cooperate. Each Party agrees to use commercially 
reasonable efforts to satisfy the Closing conditions that are in its control and reasonably 
cooperate with the other Party's efforts to satisfy conditions that.are in the other Party's 
control. 

8.6. Master CC&Rs. Prior to delivery of the first Appraisal Notice for a 
Development Parcel (or at such later time as is agreed upon by the Parties),. the Port and 
Developer will have agreed upon the form of Master Conditions, Covenants and Restrictions (the· 
"Master CC&Rs"). The Master CC&Rs will be recorded and be a lien on Developer's 
leasehold interest under the Master Lease, and the Port will consent to their survival after the 
termination of the Master Lease so as to bind all Development Parcels conveyed to Vertical 
Developer through a Vertical DDA. The Master CC&Rs will contain, at a minimum, the 
provisions set forth in DDA Exhibit D7. The Master CC&Rs must be recorded against the 28-
Acre Site prior to or concurrently with the delivery of the Parcel Lease for the first Development 
Parcel. 
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(a) Generally. Except as provided otherwise in this DDA (and subject to the 
rights, obligations and liabilities of the Parties under the Master Lease), the Port will 
convey all Development Parcels in the 28-Acre Site to Vertical Developers under this 
DDA strictly in their "as-is" condition with all faults and defects, and Developer agrees 
to aQcept and cause all Vertical Developer Affiliates to accept each Option Parcel or other 
Development Parcel for which Developer is the successful bidder in its "as-is" condition 
with all faults and defects. Developer's obligations for the condition of the 28-Acre Site 
prior to delivery .to Vertical Developers will be governed by the Master Lease. The Port 
has no obligation to repair any improvements on the 28-Acre Site or any liability for their 
damage or destruction, however caused. 

(b) · Environmental Condition. The Port will not take any actions that 
matetially exacerbate the environmental condition of the 28-Acre Site between the 
Reference Date and the date the Port conveys the Master Lease to Developer; and as to 
any parcels excluded from the Master Lease Premises (i.e., the building occupied by the 
Noonan Tenant, Building 21, and the parcel subject to the Affordable Self-Storage lease), 
the Port will not take any actions that materially exacerbate the environmental condition 
of those parcels between the Reference Date and the date the Port conveys the applicable 
Development Parcel to a Vertical Developer or grants a License to Developer for 
construction of Horizontal hnprovement thereon. 

(c) Developer Due Diligence. Developer acknowledges explicitly that it has 
had the opportunity to investigate the physical and title co.nditions affecting the 28-Acre 
Site fully, using experts of its own choosing. Through the term of the Master Lease with 
the Port, Developer will have a continuing opportunity to conduct due diligence, 
including physical testing, subject to reasonable conditions in the Master Lease and any 
License with respect to Port property outside of the Master Lease. The Port, at no cost to 
the Port, will cooperate reasonably with Developer in its investigations and provide 
Developer with access to public books and records in the Port's possession or control 
relating to the prior use and ownership of the 28-Acre Site during the Port's regular 
business hours. Developer must provide a reasonably detailed description of the 
documents that it wishes to review at least five days before the requested review date. 

(d) Haiardous Materials Conditions. 

(i) Developer expressly acknowledges its knowledge of the industrial 
history of the 28-Acre Site and nearby property, the contents of a Feasibility 
Study and Remedial Action Plan and a Risk Management Plan for Pier 70 that the 
Water Board has approved, and Environmental Covenants attaching to the 28-
Acre Site. The Master Lease, each License, and each Parcel Lease or set of 
Restrictive Covenants entered into by aVertical Developer will require Developer 
or the Vertical Developer to comply with all Environmental Laws, including the 
Environmental Covenants, applicable to the portion of the 28-Acre Site to which 
it has access, possession, or ownership. 

(ii) Developer has no obligation under this DDA for: (1) work within· 
submerged lands or that would disturb any submerged lands or improvements 
outside of the 28-Acre Site, except for certain rip rap repair work as provided in 
the Infrastructure Plan, replacement of a bulkhead at one of the craneways as 
provided in the Infrastructure Plan, repair of the 20th Street and 22nd Street 
outfalls, and mitigation measures identified as Developer Mitigation Measures; or 
(2) remediation work in the southeast p~rtion of the 28-Acre Site arising from 
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activities or conditions related to the lands formerly owned by PG&E (now owned 
by Associated Capital). 

(iii) Developer acknowledges that no City Party has made any 
representation or warranty, express or implied, in reference to the condition of the 
28-Acre Site. 

· ( e) FEMA Disclosure. FEMA is performing detailed coastal engineering 
analyses and mapping of the San Francisco Bay shoreline within the nine San Francisco 
Bay Area counties that will provide flood and wave data for the City's Flood Insurance 
Study report and Flood Insurance Rate Maps. This process may have significant impacts 
for developing new structures and reconstructing or repairing existing structures on San 
Francisco's waterfront. The City advises Developer as follows. 

(i) FEMA prepares the Flood Insurance Rate Maps to support the 
National Flood Insurance Program, a federal program that enables property 
owners, businesses, and residents in participating communities to purchase flood 
insurance backed by the federal government. The Board of Supervisors adopted 
the Floodplain Ordinance, which governs new construction and substantial 
improvements in flood-prone areas of San Francisco and authorizes the City's 
participation in the National Flood Insurance Program. National Flood Insurance 
Program regulations allow a local jurisdiction to issue variances to its. floodplain 
management ordinance under certain narrow circumstances without jeopardizing 
the loc.al jurisdiction's eligibility in the National Flood Insurance Program. But, 
projects that obtain variances from the local jurisdiction may be deemed ineligible 
for federally-backed flood insurance by FEMA. 

(ii) Flood Insurance Rate Maps identify areas that have a 1 % chance of 
inundation in a given year, also known as a base year or a 100-year flood. FEMA 
refers to an area that is at risk from a flood of this magnitude as a special flood 
hazard are<=1-. To prepare the Flood Insurance Rate Map for San Francisco, FEMA 
has performed detailed coastal engineering analyses and mapping of the San 
Francisco Bay shoreline. The San Francisco Bay Area Coastal Study includes 
both regional hydrodynamic and wave modeling of the San Francisco Bay, as 
well as detailed onshore coastal analysis used to estimate wave runup and 
overtopping, as well as overland wave propagation. These onshore analyses form 
the basis for the Base Flood Elevations and special flood hazard areas shown on 
the Flood Insurance Rate Map. 

(iii) In November 2015, FEMA issued a preliminary Flood Insurance 
Rate Map of San Francisco tentatively identifying special flood hazard areas 
along the City's shoreline in and along the San Francisco Bay consisting of 
"A zones" (areas subject to inundation by tidal surge) and "V zones" (areas subject 
to the additional hazards that accompany wave action). These zones generally 
affect City property under Port jurisdiction and other areas of the San Francisco 
waterfront, including parts of Mission Bay, Hunters Point Shipyard, Candlestick 
Point, Treasure and Yerba Buena Islands, and an area adjacent to Islais Creek. 
FEMA plans to finalize the Floo~ Insurance Rate Map in mid-2017. Six months 
after this date, the Flood Insurance Rate Map will become effective and will be 
used for flood insurance and floodplain management purposes. During this six
month period, the City plans to amend the Floodplain Ordinance to adopt the 
Flood Insurance Rate Map. 

(iv) The Port Building Code provides for variances from these 
requirements under certain extraordinary circu;mstances that parallel those in the 
Floodplain Ordinance. The Port Building Code regulates construction activities 
on piers and wharves and incorporates, with certain amendments, California 
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Building Code provisions that generally limit new construction in V zanes to areas 
that are landward of the reach of mean high tide. 

(v) The federal legislation and regulations implementing the NFIP are 
located at 42 U.S.C. §§ 4001 et seq.; 44 C.F.R. Parts 59-78, §§ 59.1-78.14. · 
FEMA also publishes "Answers to Questions About the NFIP" and FEMA 
Publication 186 entitled "Mandatory Purchase of Flood Insurance Guidelines." 
Additional information on this matter can be found on the City's and FEMA's 
websites at the following links: · 

http://sfgsa.org/san-francisco-floodplain-management-program 

https://www.fema.gov/national-flood-insurance-program-flood-hazard
mapping 

https ://www.fema.gov/national-flood-insurance-program 

http://www.r9map.org/Docs/Oct13-SanFrailCo
FEMA__Factsheet_rev%20(2).pdf 

9.2. Damage and Destruction. Beginning on the Reference Date, Developer will 
assume all risk of damage to or destruction of existing or future improvements at the FC Project 
Area, subject to the terms and conditions of this Section. 

(a) Effect on Existing Improvements to be Demolished. A casualty causing 
damage to or destruction of any existing improvements in a Phase Area and other 
changes in site conditions will not affect the Parties' rights and obligations under this 
DDA except by application of this Section or Article 4 (Performance Dates). Developer · 
will have the right elect to obtain relief under either provision, but not both, following a 
casualty. 

(b) Developer's Remedies. In the event of a casualty outside of Developer's 
reasonable control that occurs to any portion of the 28-Acre Site that remains subject to 
this DDA (i.e., prior to its release upon Close of Escrow for Option Parcels), Developer 
may deliver a Requested Change Notice to the Port under Section 3.4 (Changes to 
Project after Phase 1) seeking to revise the Schedule of Performance to provide 
Developer a reasonable amount of additional time to make adjustments to the Phase 
Improvements, the Arts Building, or the Historic Buildings, as applicable, in light of the 
casualty, or otherwise amend this DDA, whether or not the casualty occurs iri Phase 1 or 
Later Phases. The Parties' obligations under this DDA would not be affected except to 
the extent changes are approved under Section 3.4 (Changes to Project after Phase 1). 

(c) Effect on Historic Buildings. If the casualty occurs prior to the effective 
date of the Port entering into a Vertical DDA for the applicable building and would result 
in damage or destruction that would cause the cost to restore the building to exceed 50% 
of the Historic Building Value as of the date of casualty, then at Developer's election, 
Section 7.14 (Historic Buildings 12 and 21) and Section 7.11 (Historic Building 2) will 
no longer apply to the affected Historic Building, Developer will demolish the affected . 
Historic :Building (the cost of which will be included as a Horizontal Development Cost 
under the Financing Plan), and the affected parcel will be deemed an Option Pared 
within the applicable Phase, unless the Parties agree otherwise. If the casualty results in 
damage or destruction that would cause the cost to restore the building to exceed 50% of 
the Historic Building Value as of the date of casualty, then Developer may avail itself of 
relief available urider Article 4 (Performance Dates), and to the extent permitted by 
Applicable Law, the Port will retain any and all unexpended insurance proceeds and any 
uncollected claims and rights under insurance policies covering such damage or 
destruction, if any, and assign such proceeds, claims, and rights to the Vertical Developer 
under the applicable Vertical DDA. A casualty occurring after the Port has entered into a 
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Vertical DDA will be governed by its terms. All costs incurred by D~veloper under this 
Subsection not otherwise reimbursed by insurance proceeds will be reimbursable under 
the Financing Plan. 

(d) No Action. If Developer fails to seek a remedy under Subsection 9.2(b) 
(Developer's Remedies), the Parties' rights and obligations under this DDA will not be 
affeeted by the casualty except to the extent of relief available under Article 4 
(Performance Dates). · 

9.3. General Indemnity. 

(a) Scope of Indemnity. The following apply to an Indemnitor's obligations 
under this Section. 

(i) The Indemnitor must defend the Indemnified Parties against any 
Claims for Losses that reasonably fall or are otherwise determined to fall within 
this indemnity even if the Claims may be groundless, fraudulent, or false. If a 
Claim is made against a:n Indemnified Party that may be witJ:iin the scope of this 
indemnity, that Indemnified Party must provide notice to the Indemnitor of the 
Claim within a reasonable time after learning of the Claim and cooperate with the 
Indemnitor in the defense-of the Claim. An Indemnified Party's failure to provide 
the notice, however, :will not affect the Indemnitor's obligations except to the 
extent of prejudice caused by the lack of notice. The Indemnitor' s defense 
obligation will arise when a City Party tenders the Claim to the Indemnitor and 
will continue until finally resolved. 

(ii) After the Port has entered into a Vertical DDA with a Vertical 
Developer for a Development Parcel, the Vertical DDA will control and govern 
indemnification obligations of the Vertical Developer. The agreements to 
indemnify under this DDA are in addition to, and must not be construed to limit 
or replace any other obligations or liabilities that the Port may have to a Vertical 
Developer or that a Vertical Developer may have to the Port under any Vertical 
DDA or implementing agreement or Applicable Law. 

(b) Developer. Except to the extent directly or indirectly caused by the act or 
omission of a City Party, Developer must indemnify the City Parties against all Losses 
arising directly or indirectly from: 

(i) failure to obtain any Regulatory Approval or to comply with any 
Regulatory Requirement for the Horizontal Improvements; 

(ii) any personal injury or property damage occurring on any portion 
of the 28-Acre Site while under Developer's ownership or control; and 

(iii) any Developer Party's acts or omissions in relation to construction, 
management, or operations at the 28-Acre Site related to Horizontal 
Improvements, including patent and latent defects and mechanic's or other liens 
to secure payment for labor, service, equipment, or material. 

In addition, Developer will Indemnify the City Parties from and against all 
··Losses (if a City Party has been named in any action or other legal proceeding) 

incurred by a City Party (if the City Party has not been named in the action or 
legal proceeding) arising directly or indirectly out of or connected with contracts 
or agreements (i) to which no City Party is a party and (ii) entered into by 
Developer in connection with its performance under this DDA, any Assignment 
and Assumption Agreement and any dispute between parties relating to who is 
responsible for performing certain obligations under this DDA (including any 
record keeping or allocation under the Financing Plan), except to the extent such 
Losses were caused by the act or omission of a City Party. 
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9.4. Environmental Indemnity. In addition to its obligations under Section 9.3 
(General Indemnity), Developer on behalf of itself and the Developer Parties will indemnify the 
Indemnified Parties and the State Lands Indemnified Parties from any and ail Losses and 
Hazardous Materials Claims to the same extent as the Hazardous Materials Indemnification to be 
provided by the Tenant and Tenant Parties under Article 19 of the Master Lease. 

9.5. Defense of Claims. 

(a) Notice. 

(i) The Port, on behalf of itself and the City Parties, and Developer, 
on behalf of itself and the Developer Parties, agree to give notice to any 
Indemnitor by the earlier of: 

(1) 10 days after valid service of process of a summons or 
other notice that an action has been filed against the Indemnified Party; or 

(2) 15 business days after receiving notice that: (A) an action 
has been filed or a Claim has been made against an Indemnified Party; or 
(B) any other event that the Indemnified Party believes in good faith will 
be covered by this indemnity. 

(ii) But the Indemnified Party's failure to give timely notice will not 
affect the Indemnified Party's rights or tb,e Indemnitor' s obligations under this 
DDA except to the extent that the delay prejudices the Indemnitor. 

(iii) Control. Subject to the Indemnified Party's approval, the 
Indemnitor will be entitled to control the defense, compromise, or other resolution 
of any Claim through counsel of the Indemnitor' s choice. But in all cases the 
Indemnified Party will be entitled to participate in the defense, compromise, or 
other resolution of the Claim at its own expense .. 

(b) Failure to Defend. If the Indemnitor fails to take reasonable and 
appropriate steps to defend the Claim within a reasonable time after notice from the 
Indemnified Party describing in reasonable detail the nature of the Indemnitor' s alleged 
failure, the Indemnified Party will have the right to hire defense counsel to carry out the 
defense at the Indemnitor' s cost, which may be any combination of the City Attorney's 
Office (for a City Party), in-house counsel (for a Developer Party), and outside counsel. 
The Indemnified Party's defense costs will be due and payable within 30 days after the 
Indemnified Party delivers to the Indemnitor an invoice meeting the requirements of 
App <j[ A.4.1 (Attorneys' Fees). 

9.6. Mutual Release and Waiver. 

(a) Scope. The releases under this Section do not affect either Party's rights 
to enforce the other Party's obligations, assert an Event of Default or Material Breach by 
the other Party, or seek its remedies under any Transaction Document at law or in equity. 

(i) In consideration of the Port's covenants and obligations under this 
DDA, and as part of its ·agreement to accept the 28-Acre Site in its "as-is" 
condition, Developer, on behalf of itself and all other Developer Parties, agrees to 
waive any right to recover from, and forever releases the City Parties and their 
Agents of and from any Losses, whether direct or indirect, known or unknown, 
foreseen or unforeseen, that any Developer Party may now have or that may arise 
later on account of or in any way be connected with: 

(1) the negotiations for this DDA and other Transaction 
Documents; 

(2) the Existing Geotechnical Condition of the 28-Acre Site; 
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(3) compliance of the 28-Acre Site with Applicable Laws; and 

(4) Developer's Losses with respect to third-party Claims 
arising from the Existing Geotechnical Condition of any portion of the 
28-Acre Site or any Applicable Laws before the Reference Date. 

(ii) In consideration of Developer's covenants and obligations under 
this DDA and as part of its agreement to master develop the 28-Acre Site, the Port 
releases Developer Parties from all Losses that may arise on account of or in any 
way be connected with the Existing Hazardous Material Condition of the 28-Acre 
Site, nuisance, or other physical condition that occurred or existed before 
Developer takes possession or ownership of the 28-Acre Site, except to the extent 
caused, contribu_ted to, or exacerbated by a Developer Party or a Developer 
Party's breach of any agreement under which the Developer Party assumes 
responsibility for compliance with Environmental Laws. 

-(b) Waiver of Statute. In connection with this release, Developer and the Port 
each acknowledges familiarity with California Civil Code section 1542, which provides 
as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO 
CLAIMS WHICH THE CREDITOR DOES NOT KNOW 
OR EXPECT TO EXIST IN HIS OR HER FAVOR 
WHEN OF EXECUTING THE RELEASE, WHICH IF 
KNOWN TO HIM OR HER MUST HA VE 
MATERIALLY AFFECTED THE SETTLEMENT WITH 
THE DEBTOR. 

Each Party agrees that the release given in this Subsection covers unknown Claims 
and that, by entering into this DDA, each Party waives the benefits of Civil Code 
section 1542, or under any other statute or comnion law principle of similar effect. 

(c) Informed Consent. Each Party represents that it has been fully informed 
in reference to, and represented by counsel of its choice in connection with the rights, 
remedies, limitations on damages, and waivers contained in this DDA and after 
consultation with its attorneys, with full knowledge of its rights and remedies otherwise 
available at law or in equity, presently and actually intends to waive and relinquish those 
rights and remedies to the extent specified in this DDA, and to rely solely on the 
prescribed remedies for any breach of this DDA, or any other right that the Party seeks to 
exercise. · 

9.7. Parties to Contract. For purposes of this Article, no City Party will be deemed 
to be a party to a contract solely because the City Party approved or consented to the contract, 
and no Developer Party will be deemed to be a party to a contract solely because the Developer 
Party approved or consented to the contract. 

9.8. Survival. The agreements to indemnify, releases, and waivers under this Article 
will survive termination of this DDA. The agreements to indemnify under Section 9.3 (General 
Indemnity) and Section 9.4 (Environmental Indemnity) are in addition to, and do not limit or 
replace, any other obligations or liabilities under this DDA or other Transaction Documents. 

10. RESOLUTION OF CERTAIN DISPUTES. 

10.1. Arbiters. 

(a) Arbiter Pool. The Parties may agree to submit certain disputes to Arbiters 
on the approved Arbiters Pool attached as_DDA Schedule 1 and have agreed that Arbiters 

DDA-66 
n:\port\as2017\1100292\01226580.docx 



Substituted 10119117 

on the list meet the qualifications under this Subsection. To be qualified, an Arbiter must 
have at least 10 years' experience in the Bay Area in a professional capacity handling 
issues arising from complex real estate and master planned development transactions 
with expertise in areas such as property valuation, commercial and multifamily 
residential real estate sales and leasing, engineering and cost-estimating, real estate 
economics, and complex financial accounting. 

(b) Changes. 

(i) The Parties will review the approved Arbiters Pool periodically to 
determine each Arbiter's continued availability and willingness to serve. Either 
Party may propose to change the approved Arbiters Pool by notice to the other 
Party, together with documentation supporting the proposed change, such as a 
proposed new Arbiter's qualifications or reasons to remove an Arbiter from the 
approved Arbiters Pool. 

(ii) The other Party will have 15 business days to respond. Failure to 
respond will be deemed consent if the notice prominently stated that the other 
Party's failure to respond within 15 business days will be deemed consent. 

(iii) If the other Party objects, the Parties will meet ·and confer under 
Subsection 10.2(a) (Good Faith Efforts) and, if necessary, discuss whether to 
resolve the dispute by nonbinding arbitration under Subsection 10.S(b) 
(Nonbinding Arbitration Process). 

10.2. Meet and Confer Requirement. 

(a) Good Faith Efforts. Before resorting to any dispute resolution procedure 
under Subsection 10.4(b) (Binding Arbitration Procedures) or Subsection 10.S(b) 
(Nonbinding Arbitration Process), or initiating a judicial action, each Party agrees to 
make good faith efforts to resolve the dispute as follows. 

(i) Any Party may initiate a meet-and-confer effort by giving notice 
under procedures for progress meetings under Section 14.6 (Progress Meetings). 
Within five business days after a· Disputing Party's request to confer regarding an 
identified matter, decision-making representatives of each Disputing Party will 
meet in a good faith effort to resolve the dispute. 

(ii) If the Disputing Parties are unable to resolve the dispute at the 
meeting (or any longer time to which each Disputing Party agrees in its sole 
discretion), the following options will apply. 

(1) The Parties may agree to submit the matters listed in 
Subsection 10.4(a) (Scope) to binding arbitration under 
Subsection 10.4(b) (Binding Arbitration Procedures). 

(2) The Parties may agree to submit the matters listed in 
Subsection 10.S(a) (Scope) to nonbinding arbitration under 
Subsection 10.S(b) (Nonbinding Arbitration Process). 

(3) Disputes over matters listed in Section 10.6 (Nonarbitrable 
Matters) will not be subject to arbitration under any circumstances. 

(4) The Parties, each in its sole discretion, may agree to submit 
any other matters to arbitration under this Article. 

(iii) If the Disputing Parties do not agree to arbitration, or the dispute is 
not resolved by nonbinding arbitration, any Disputing Party may seek to enforce 
its rights and remedies at law or in equity. 
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(b) No Prejudice. The dispute resolution procedures in this Article will not 
delay or otherwise prejudice a Party's right to give notice of an alleged default under 
Article 11 (Defaults). · 

10.3. General Arbitration Procedures. 

(a) Notice. A Party may initiate arbitration by providing a notice to the other 
Party, specifying with particularity both the nature of the dispute between the Parties and 

· the initiating Party's demand to resolve the dispute. Neither Party may initiate or 
continue to prosecute a judicial action, except to comply with court rules, during the 
pending of an arbitration proceeding. 

(b) Selection of Arbiter. The Parties will meet to designate the Arbiter from 
the approved Arbiters Pool within 10 business days after the effective date of the 
arbitration notice. If the designated Arbiter is not available to meet the time requirements 
for the proceeding, the Disputing Parties will designate another Arbiter on the approved 
Arbiters Pool. If none of the Arbiters listed is able or willing to hear a dispute, the 
Disputing Parties will agree on the selection of an Arbiter to serve for the purposes of that 
dispute. Each Party initially will advance 50% of the required arbitration fee. 

(c) Arbiter's Authority. The Arbiter will be authorized to: 

(i) decide the matter on the written Submittals; 

(ii) 
Parties; 

hold an evidentiary hearing on reasonable prior notice to the 

(iii) enter a default decision against a Party that does not deliver a brief 
or appear at the hearing and require the non-participating Party to pay the other 
Party's attorneys' fees and arbitration fees; and · 

(iv) award attorneys' fees and arbitration fees to the prevailing Party if 
the Arbiter finds that the arbitration request was frivolous or was brought in bad 
faith. . 

(d) Limits on Arbiter's Authority. The Arbiter will have no authority to: 

(i) decide any matter that is listed in Section 10.6 (Nonarbitrable 
Matters) unless the Parties have agreed to submit the matter to the Arbiter; 

(ii) decide any matter that was not specified in the initiating Party"s 
notice; 

(iii) add to, remove from, disregard, modify, or otherwise alter this 
DDA or any other agreement between the Parties regarding the 28-Acre Site 
Project; 

(iv) negotiate new agreements or provisions between the Parties;· 

(v) award damages of any kind or award attorneys' fees or arbitration 
fees except as specified in Subsection 10.3(c) (Arbiter's Authority); or 

' 
(vi) .order any form of equitable relief. 

( e) Service of Documents. In 'all dispute resolution proceedings under this 
Article, all agreements, submittals, and decisions must be in writing, and each Disputing 
Party must serve copies of any documents submitted to any Arbiter simultaneously to all 
other Disputing Parties. 

(f) Ex Parte Communications. No Disputing Party or any of its Agents may 
engage in ex parte communications with the Arbiter with regard to any pending 
arbitration proceeding. A Disputing Party may write to the Arbiter concerning 
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procedural matters such as scheduling if it delivers a copy simultaneously to the other 
Disputing Parties. 

10.4. Binding Arbitration 

(a) Scope. The Parties have agreed to submit disputes specified in this 
Subsection to binding arbitration. The Parties, each in its sole discretion, also may agree 
to submit any other dispute to binding arbitration under this Section. 

(i) Interim Satisfaction. One Party disputes the other Party's Interim 
Satisfaction determination under FP § 3.6(a) (Party Election). 

(ii) Qualified Appraiser Pool. The Parties disagree on proposed 
changes to the Qualified Appraiser Pool under Subsection 7.3(c) (Qualified 
Appraiser Pool). 

(iii) Qualified Broker Pool. The Parties disagree on proposed changes 
to the Qualified Broker Pool under Subsection 7.S(a) (Broker-Managed 
Offerings). 

(iv) Approved Arbiters Pool. The Parties disagree on proposed 
changes to the approved Arbiters Pool under Subsection 10.l(b) (Changes). 

(v) Beginning and End of Excusable Delay. The Parties disagree on 
the beginning or end date for an event of Excusable Delay under 
Subsection 4.3(c) (Other Excusable Delay). 

(vi) Qualified Contractor. The Port objects to the qualifications of 
Developer's general contractor under Subsection 14.S(a) (Qualified Contractors). 

(b) Binding Arbitration Procedures. The following procedures will apply to 
binding arbitration of disputes under this Section. 

(i) Each Disputing Party may submit an initial brief, not to exceed 
10 double-spaced pages, and supporting documentary evidence to the Arbiter 
within 15 business days after the Arbitration Start Date. Evidence may include 
expert or consultant opinions, any form of graphic evidence such as photos, maps, 
and charts, and other evidence that could assist the Arbiter in resolving the dispute 
in the Disputing Party's discretion. 

(ii) Each Disputing Party may submit a reply brief, not to exceed 
five double-spaced pages, within 20 business days after the Arbitration Start Date, 
even if it did not submit an initial brief. The Arbiter may request further briefing 
on specified issues, with documents submitted within 10 business days after the 
Arbiter's request. 

(iii) Unles-s each Disputing Party agrees otherwise, the Arbiter will hold 
a telephonic hearing. The Arbiter must issue a decision within 25 business days 
after the Arbitration Start Date, unless the Arbiter requested further briefing, in 
which case the Arbiter must issue a decision within 45 business days after the 

· Arbitration Start Date. The Arbiter's decisjon will be final, binding on all Parties, 
anq nonappealable. Each Party explicitly waives any right to de novo judicial 
review of an Arbiter's decision under this Section. 

10.5. Nonbinding Arbitration. 

(a) Scope. The Parties have agreed to submit disputes specified in this 
Subsection to nonbinding arbitration. The Parties, each in its sole discretion, also may 
agree to submit any other dispute to nonbinding arbitration under this Section. 
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(i) Phase Submittal. Developer contends that Port wrongfully 
withheld its approval of a Phase Submittal. 

(ii) Reasonableness of Decision. One Party contends that the other 
Party disapproved a request unreasonably in violation of the standards in 
Article 6 (Transfers). 

(iii) Transfers. The Parties are unable to resolve disputes under 
Section 6.2 (No Third-Party Transfers in Phase 1). 

(iv) Proportionality. The Parties fail to reach agreement on the manner 
in which proportionality will be addressed after termination of a Phase under 
Subsection 2.4(a) (Proportionality). 

(v) Historic Building 2 Costs. Disputes over the cost estimates for 
Historic Building 2. 

· (vi) Developer's Costs. Disputes over whether any of Developer's 
Horizontal Development Costs for any category are overstated by 5 % or more 
under FP § 9.4(a) (Port Audit). · 

(vii) Port Costs. Disputes over whether any of the Port's Horizontal 
Development Costs for any category are overstated by 5% or more under 
FP § 9.4(b) (Developer Audit). 

(viii) Improvement Plans. Disputes relating to the Port's review, 
approval or disapproval of Improvement Plans in accordance with Article 13 
(Commercial Reasonableness). 

(ix) Other Arbitrable Disputes. The Parties disagree on a matter under· 
any Transaction Document that calls for or permits arbitration of disputes but 
does not specify·an arbitration process. · 

(b) Nonbinding Arbitration Process. 

(i) The Disputing Parties may agree to submit disputes to nonbinding 
arbitration within 10 business days after the meet-and-confer period under 
Section 10.2 (Meet and Confer Requirement) expires. The Disputing Parties may 
submit a joint statement of the dispute and a proposed discovery, briefing, and 
hearing schedule to the Arbiter. Otherwise, each Disputing Party may submit to 
the Arbiter a short statement of the dispute and a proposed discovery, briefing, 
and hearing schedule, and the Arbiter will specify the schedule for the proceeding. 
The Disputing Parties may agree to supplement, but not override, the nonbinding 
arbitration process under this Subsection by procedures applicable to commercial · 
nonbinding arbitration of alternative dispute resolution providers in the Bay Area. 

(ii) The Arbiter will decide any dispute subject to nonbinding 
arbitration under this Section. The Disputing Parties must provide the Arbiter 
with briefs, not to exceed 10 double-spaced pages, on their respective positions. 
The Arbiter must issue a decision within five days after the last Submittal. 

(iii) Within 20 business days after the Arbitration Start Date, the 
Arbiter will conduct a preliminary hearing, either by telephone or personal 
appearance at the Arbiter's option. At the preliminary hearing, the Arbiter will 
establish discovery and briefing schedules and relevant dates, including a hearing 
date. In resolving discovery issues, the Arbiter must consider expediency, cost 
effectiveness, fairness, and the needs of the Disputing Parties for adequate 
information in reference to the dispute. The Disputing Parties will make good 
faith efforts to prepare a joint record of evidentiary documents for the proceedillg. 
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(iv) The Disputing Parties may agree to retain one or more consultants 
to assist the Arbiter at the Arbiter's request. In the request, the Arbiter must 
provide to all Disputing Parties an explanation of the need for each proposed 
consultant, the consultant's identity and relevant qualifications, hourly rate, the 
estimated costs of the service, and a proposed cap on the consultant's cost. All 
Disputing Parties must approve each consultant's retention, the cost cap, and each 
Parties' allocated share of the consultant's cost. 

(v) The evidentiary hearing must be scheduled to begin within 60 days 
and be completed within 80 days after the preliminary hearing, unless the Arbiter 
extends the date with the Disputing Parties' consent. The Arbiter must issue an 
advisory decision, specifying the reasons for the decision, within 20 days after the 
hearing. Each Disputing Party will give due consideration to the Arbiter's 
decision before deciding to pursue further legal action. 

(vi) No advisory decision will have any res judicata or collateral 
estoppel effect in any other arbitration conducted under this Article or in any 
other action. 

10.6. Nonarbitrable Matters. The following are not subject to arbitration under this 
DDA unless both Parties agree, each in its sole discretion. 

(a) Consent. Developer cannot compel any City Agency to arbitrate a 
decision not to grant a Regulatory Approval for the 28-Acre Site Project. 

(b) Adequate Security. Developer cannot compel the Port to arbitrate a 
dispute about whether a Port draw on Adequate Security was wrongful or whether an 
Obligor failed to perform the Obligor's obligations under the Adequate Security. 

(c) . Sole Discretion. One Party cannot compel the other to arbitrate any 
decision that a Party is entitled to make in its sole discretion. 

11. DEFAULTS 

11.1. Generally. 

(a) Notice. Except as otherwise specified, an Aggrieved Party must provide 
notice of an alleged potential breach to· the Breaching Party as specified in App <J[ A.5 
(Notices) and Article 20 (Notices). The notice must state with reasonable specificity the. 
nature of the alleged default, the provisions under which the Aggrieved Party claims the 
default arose, and, if specified in this DDA, the cure period for the default. 

(b) Cure Period. 

(i) · A default that is cured before the specified cure period ends will 
not become an Event of Default. 

(ii) The Breaching Party will have 10 business days after the effective 
delivery date of the default notice to request a meeting with the Aggrieved Party 
to discuss measures to cure any performance (not payment) default and the 
Aggrieved Party will promptly meet with the Breaching Party within three 
business days of such request; provided, however, that the Aggrieved Party will 
not be required to meet if the Breaching Party delivers the request less than 
five business days before the cure period ends for the potential Material Breach. 
The Aggrieved Party's agreement to meet will not cause the cure period to be 
extended. 

(iii) If the Breaching Party cures the default to the Aggrieved Party's 
reasonable satisfaction within the cure period, the Aggrieved Party will issue a 
notice acknowledging the cure. 
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(iv) If the Breaching Party does not timely cure the default, the 
Aggrieved Party in its sole discretion may: 

(1) agree to extend the cure period; 

(2) waive the default; or 

(3) take any other measure permitted under this DDA 
following an Event of Default, including an action at law or in equity. 

11.2. Events of Default by Developer. The Parties agree that the occurrence of any of 
the following will be an Event of Default by Developer under this DDA and, as applicable, 
Events of Default by Vertical Developer Affiliates under Section 5. 7 (Defaults and Breaches). 

(a) Nonpayinent to Port. Developer fails to pay any sum due under this DDA 
and does not cure the default within 30 days after the Port delivers notice to Developer. 
This default does not apply to the Developer Reimbursement Obligation or a final 
judgment requiring Developer to make any payments to the Port, which are addressed in 
Section 12.2 (Material Breaches by Developer). 

(b) Taxes. Developer or any Vertical Developer Affiliate fails to pay any 
property taxes or Mello-Roos Taxes levied on any Taxable Parcel it then owns or leases 
by the delinquency date specified in its tax bill. 

(c) Other Obligations. Developer fails to perform any other obligation to be 
performed by Developer under this DDA, excluding obligations described in 
Section 12.2 (Material Breaches by Developer), and does not cure the default within any 
cure period specified in this DDA (or within 60 days after the Port delivers notice to 
Developer if no cure period is specified), or if the default cannot be cured within. 60 days, 
Developer fails to take steps to cure the default within the cure period and diligently 
complete the cure within a reasonable time. 

( d) Financial Condition. A Significant Adverse Change to Developer occurs, 
and Developer fails within 45 days ~er the Port delivers notice to Developer to either 
(i) provide the Port with evidence acceptable to the Port Director in her reasonable 
discretion that Developer has the financial capacity sufficient to satisfy the judgment and 
complete the remaining Developer Construction Obligations for the applicable Phase in 
which the Significant Adverse Change Occurs; or (ii) provide the Port with a Letter of 
Credit or other security instrument reasonably satisfactory to Port, securing the cost of the 
remaining Developer Construction Obligations for the applicable Phase in which the 
Significant Adverse Change· Occurs. 

(e) Insolvency. Developer initiates or is the subject of an Insolvency 
proceeding, if not released, dismissed, or stayed within 120 days. 

11.3. Events of Default by the Port. The Parties agree that the occurrence of any of 
the following will be an Event of Default, but not a Material Breach, by the Port under this DDA. 

(a) Financing Plan. The Port fails to perform its obligations under the 
Financing Plan and does not cure the default within 30 days after Developer delivers 
notic~to the Port or if the default cannot be cured within 30 days, the Port fails to take 
steps tci'cure the default within the cure period and diligently complete the cure within a 
reasonable time. · 

(b) Acquisition Agreement. The Port fails to perform its obligations under the 
Acquisition Agreement and does not cure the default within 30 days after Developer 
delivers notice to the Port or if the default cannot be cured within 30 'days, the Port fails 
to take steps to cure the default within the cure period and diligently complete the cure 
within a reasonable time. 
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(c) Other Obligations. The Port fails to perform any other agreement or 
obligation under this DDA, excluding obligations described in Section 12.3 (Material 
Breaches by the Port), and does not cure the default within any cure period specified in 
this DDA (or within 60 days after Developer delivers notice to the Port if no cure period 
is specified), or if the default cannot be cured within 60 days, the Port fails to take steps 
to cure the default within the cure period and diligently complete the cure within a 
reasonable time. 

11.4. Remedies for Events of Default. 

(a) Equitable Remedies. 

(i) Following an Event of Default, the Aggrieved Party may file an 
action in equity to compel the Breaching Party to perform its obligations under 
this DDA or to prevent the Breaching Party from further violating this DDA. The 
Aggrieved Party is not required to postpone filing an equitable action if it believes 
in good faith that postponement would cause it to suffer irreparable harm. 

(ii) The Parties agree that, except when a dispute involves a sum that is 
fixed or calculable or an indemnified Loss: 

(1) monetary damages are generally inappropriate remedies for 
an Event of Default ·under this DDA; 

(2) determining the actual damages suffered by any Party as a 
result of an Event of Default would be extremely difficult and impractical; 
and · 

(3) 
this DDA. 

equitable remedies are particularly appropriate to enforce 

(b) Specific Remedies. This DDA prescribes the following specific remedies 
for certain Events of Default. · 

(i) Nonpayment of Taxes. If Developer or any Vertical Developer 
Affiliate fails to pay any property taxes or Mello-Roos Taxes levied on any 
Taxable Parcel it then owns or leases, which failure continues for 60 days after 
written notice from the Port with opportunity to cure:· 

(1) accrual of Developer Return will be suspended for the 
period during which the taxes are unpaid; and 

(2) the City will not be obligated to issue any Debt for the 
28-Acre Site Project, levy and allocate Mello-Roos Taxes to theCFD, or 
allocate Tax Increment to the IFD for Sub-Project Area G-2 except to 
service previously issued Debt. 

(ii) Violation of Covenants. If Developer defaults in its performance 
of the Other City Requirements described in DDA Exhibit D9, the Port and the 
City will have only the remedies prescribed in the applicable ordinance, policy, or 
implementation document, as amended by the DA Ordinance. 

(iii) Other Payment Obligations. If either Party fails to make any 
payment when due (other than Developer Reimbursement Obligations for 
Developer or a final judgment in favor of either Party), the Aggrieved Party's 
exclusive remedy, at its sole election, is to initiate a request for nonbinding 
arbitration under Article 10 (Resolution of Certain Disputes) or a judicial action 
for actual damages. 
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(iv) Arts Building. The Port's exclusive remedies for Developer's 
failure to comply with its obligations with respect to the Arts Building are 
specified in Section 7.12 (Arts Building). 

(c) Rights and Remedies Cumulative. Except as expressly limited by this 
DDA, the Parties' respective rights and remedies with respect to an Event of Default are 
cumulative. And an Aggrieved Party's exercise of any one or more of its remedies for an 
Event of Default by the Breaching Party will not preclude its exercise, at the same or 
different times, of any of its other remedies. Each Party acknowledges its intent to limit 
its remedies for an Event of Default by the other Party to those specified in this DDA. 

12. MATERIAL BREACHES AND TERMINATION 

12.1. Generally. 

(a) Nature of Material Breaches: Because certain defaults could seriously 
impair the benefits that the Parties expect the 28-Acre Site Project to generate, they are 
categorized as Material Breaches and could result in more serious consequences affecting 
some or all of the 28-Acre Site Project, as described in this Article. 

(b) Notice. An Aggrieved Party must provide notice to the Breaching Party as 
specified in App <J[ A.5 (Notices) and Article 20 (Notices) of any potential breach. The 
notice must state with specificity the nature of the alleged Material Breach, the provisions 
of this DDA under which the alleged Material Breach would arise, and the specified cure 
period. · 

(c) Cure Period. 

(i) · Except as otherwise specified, the Breaching Party will not be in 
Material Breach unless it fails to cure the event within the specified cure period. 

(ii) The Breaching Party may request a meeting to discuss measures to 
cure a potential performance-based Material Breach, and the Aggrieved Party will 
promptly meet with the Breaching Party within three business days of such 
request. But the Aggrieved Party will not be required to meet if the Breaching 
Party delivers the request less than five business days before the cure period ends 
for the potential Material Breach. 

(iii) If the Breaching Party cures the potential Material Breach to the 
Aggrieved Party's reasonable satisfaction within the cure period, the Aggrieved 
Party will issue a notice acknowledging the cure. 

(iv) If the Breaching Party does not cure the potential Material Breach 
within the cure period, the Aggrieved Party in its sole discretion may: 

(1) agree to extend the cure period; 

(2) waive the potential Material Breach; or 

(3) take any other measure permitted under this DPA, 
including an action at law or in equity. 

.. 12.2. Material Breaches by Developer. The occurrence of any of the following will 
be a Material Breach by Developer under this DDA. 

(a) Transfer in Phase 1. Developer causes or allows a Transfer in Phase 1 
without Port Commission consent that is not reversed or voided within 30 days after the 
Port delivers notice to Developer. · 

(b) Other Prohibited Transfer. Developer causes or allows a Transfer that 
violates Section 6.2 (No Third-Party Transfers in Phase 1) or Section 6.3 (Affiliate 

DDA-74 
n:\port\as2017\1100292\01226580.docx 



Substituted 10119117 

Transfers), or a prohibited Transfer imposed on Developer is not reversed or voided 
within 30 days after the Port delivers notice to Developer. 

(c) ·. Outside Dates for Phase Improvements and Public Spaces. Developer 
fails to meet any Outside Date under the Schedule of Performance with respect to the 
Phase Improvements or Public Spaces other than permitted Deferred Infrastructure and 
does not cure its failure within 90 days after the Port delivers notice to Developer. 

( d) Deferred Infrastructure. A Vertical Developer Affiliate commits a 
Vertical Developer Default with respect to its Deferred Infrastructure obligations under 
its Vertical DDA. 

(e) Historic Buildings 12 and 21. Close of Escrow under the applicable 
Vertical DDA for Historic Building 12 or 21 has not occurred by the Outside Date shown 
on the Schedule of Performance due to an uncured default by a Vertical Developer 
Affiliate under its Vertical DDA that prevents Close of Escrow from occurring. 

(f) Abandonment. Developer Commences Phase Improvements within a 
Phase, but ceases all work or abandons the premises under the Master Lease (within the 
meaning of Cal. Civ. Code§ 1951.2 or a successor statut~) for more than 120 consecutive 
days or a total of 180 days (which need not be consecutive), unless approved by the Port 
Director, and does not cure the default within 45 days after the Port delivers notice to 
Developer. 

(g) . Adequate Security. Developer fails to provide Adequate Security, 
including the Loss Security, as required under this DDA, or once it has provided 
Adequate Security fails to maintain the same as required under this DDA (including, but 
not limited to, the failure of aObligor to meet the Obligor Net Worth Requirement or the 
occurrence of a Significant Change to Obligor under any Guaranty), and such failure 
continues for 45 days following receipt of notice from the Port to Developer (provided, 
that Developer will imniediately, upon receiving notice from the Port Director to such 
effect, suspend all activities (other than those needed to preserve the condition of 
improvements or as necessary for health or safety reasons) on affected portions of the 
28-Acre Site during any period during which Adequate Security is not maintained as 
required by this DDA). 

(h) · Obligor Default. The Obligor of any Adequate Security, including the 
Loss Security, commits a default under the applicable security instrument or revokes or 
refuses to perform as required under the Adequate Security, and Developer does not 
replace the Adequate Security within 45 days following Developer's receipt of notice 
from the Port; provided, that (i) Developer will immediately, upon receiving notice from 
the Port Director to such effect, suspend all activities other than those needed to preserve 
the condition of Improvements or as necessary for health or saf etyreasons on affected 
portions of the FC Project Area during any period during which the Adequate Security is 
not maintained as required by this DDA, (ii) any cure period for a default under the 
Adequate Security will run concurrently with the 45-day period under this Subsection, 
(iii) such default may be cured by the Obligor to the extent provided under the terms of 
the Adequate Security; and (iv) upon receipt by the Authority of any replacement 
Adequate Security, the Port will return the original Adequate Security. 

(i) Special Taxes. Developer fails to pay before its delinquency date any 
Mello-Roos Taxes that the CFD levies on any Development Parcel before the Port 
conveys the parcel to a Vertical Developer and does not cure the default within 15 days 
after the Port delivers notice to Developer. 

G) Developer Reimbursement Obligations. Developer fails to pay Developer 
Reimbursement Obligations when due, the Port is unable to recover all or any portion of 
the Reimbursement Obligations in accordance with Subsection 19.l(c) (Unreimbursed 
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Port Costs) and Developer thereafter fails to cure the failure within 30 days after the Port 
delivers notice to Developer. 

(k) Indemnities. Developer fails to meet its indemnification obligations under 
Section 9.3 (General Indemnity) or Section 9.4 (Environmental Indemnity) and does not 
cure the failure within 45 days after the Port delivers notice to Developer; provided, 
however, that to the extent that such failure results from Developer's failure to pay 
Developer Reimbursement Obligations, the requirements of Subsection 12.2(j) 
(Developer Reimbursement Obligations) will apply. 

(I) Final Judgment. Developer fails to satisfy a final judgment in the Port's 
favor in an action for payment or performance within 60 days after the judgment becomes 
final or any longer period specified in the judgment. 

(m) Release under Master Lease. Developer fails to release a Development 
Parcel from the Master Lease when required under the Vertical DDA, which failure is not 
cured within 15 days after notice from the Port. 

12.3. Material Breaches by the Port. The occurrence of any of the following will be a 
Material Breach by the Port under this DDA. 

(a) Project Finance. A noticed Event of Default by the Port occurs under 
Section 11.3 (Financing Plan) that also: 

(i) materially and adversely affects Developer's ability to proceed 
timely with the 28-Acre Site Project or any significant portion thereof without 
substantially increased costs caused solely by the Event of Default, which 
Developer must demonstrate by new bids, estimates of an approved cost 
estimator, or other documentary evidence reasonably satisfactory to the Port, and 
evidence supported by relevant cost indices or by a third-party analysis prepared 
by a consultant reasonably acceptable to Port that the claimed cost increases 
result directly from the Port's Event of Default and not to.general market-wide 
inflationary causes; or 

(ii) prevents or substantially delays or impairs the availability of 
Project Payment Sources. 

· (b) Failure to Close. The Port fails to enter into a Vertical DDA with a 
Vertical Developer in accordance with Article 7 (Parcel Conveyances) or fails to Close 
Escrow on its conveyance of the applicable Option Parcel to a Vertical Developer after 
all of the Port's conditions and mutual conditions to Closing under the Vertical DDA 
have been satisfied or waived, and the Port does not Close Escrow within 30 days after 
Developer delivers notice to the Port. 

(c) Port Title Defect. The Port defaults on the Port's Title Covenant by 
creating or allowing a title exception other than the Permitted Exceptions allowed 
hereunder, and the Port does not remove the exception within 60 days after Developer 
delivers notice to the Port. 

.. ( d) Final Judgment. The Port fails to satisfy a final judgment in Developer's 
favor in an action for payment or performan<ce within 60 days after the judgment becomes 
final or any longer period specified in the judgment. 

12.4. Termination as Port Remedy. The Port's termination rights are described in 
this Section. 

(a) Automatic Termination of Development Rights to Certain Parcels. 
Developer's development rights and obligations for specified DevelopmentParcels will 
terminate automatically under the circumstances described below. Termination under 
this Subsection will not .affect Developer's rights and obligations for any Phase Approval 
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obtained before termination or prevent Developer from submitting Later Phase 
Submittals to the Port. Termination of Developer's development rights as to an Option 
Parcel will not affect its rights to Land Proceeds under the Financing Plan. 

(i) Option Parcels. Developer fails to enter into an Vertical DDA for 
an Option Parcel by the Option Exercise Deadline specified in Subsection 7.4(a) 
(Option Exercise Deadline) or to Close Escrow on an Option Parcel by the 
Outside Date therefor in the Schedule of Performance, subject to Down Market 
Delay. 

(ii) Closing on Parcel K North. If Developer is the successful bidder, 
it fails to Close Escrow on the Port's proprietary conveyance of Parcel K North by 
the Closing Date specified in the applicable Vertical DDA. 

(b) Port Election to Terminate.· The Port may elect to terminate Developer's 
future development rights and obligations under this DDA all or in part if Developer is in 
Material Breach of this DDA, subject to Subsection 12.4(c) (Termination re: Outside 
Dates). Such termination will not affect any Phase that has been Completed by 
Developer or a Phase for which Developer has submitted a Phase Submittal application 
and that is not the subject of the Material Breach. By way of illustration of the foregoing 
sentence, if on the date of termination, Developer is constructing Phase Improvements in 
Phase 1 and the Material Breach is not related to Phase 1, then Developer will have the 
right to Complete the Phase Improvements for Phase 1 and exercise its Option as to all 
Option Parcels within that Phase in accordance with the terms of this DDA. 

(c) Termination re: Outside Dates. 

(i) With respect to a Material Breach for failure to submit any Phase 
Submittal in accordance with the Schedule of Performance, the Port will have the 
right to terminate the DDA in accordance with the procedures set forth in. 
Section 12.7 (Termination Procedures). 

(ii) With respect to a Material Breach for that relates to Developer's 
failure to Commence construction of Phase Improvements or a Vertical Developer 
Default due to a Vertical Developer Affiliate's failure to Commence construction 
of Deferred Infrastructure under its Vertical DDA, each under the applicable 
Schedule of Performance, or to provide Adequate Security upon such. 
Commencement, the Port will have the right to terminate this DDA in accordance 
with Section 12.7 (Termination Procedures). 

(iii) With respect to a Material Breach for failure to obtain a SOP 
Compliance Determination for Phase Improvements by the required Outside Date, 
including Phase Improvements on the Public Spaces, or a Vertical Developer 
Default due to a Vertical Developer Affiliate's failure to perform its obligations to 
construct Complete Deferred Infrastructure under its Vertical DDA, each under 
the applicable Schedule of Performance, the Port's exclusive remedies will be: 

(1) an action on the Adequate Security for the applic~ble Phase 
Improvements or Deferred Infrastructure to the extent still available; 

(2) if the Port is unable to recover upon such Adequate 
Security within 18 months after the Port files its claim, termination of this 
DDA; . 

(3) the automatic suspension of Developer's right to exercise 
its Option or submit a bid in a Public Offering for any Option Parcels in 
the Current and Later Phases; 
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( 4) during the suspension of Developer's. Option rights, the 
Port, in its sole discretion, may initiate Public Offerings of any Option 
Parcel that is not under contract in the Current and Later Phases in 
accordance with Section 7.5 (Public Offering Procedures), with the right 
to Close Escrow with an Unrelated Vertical Developer even if the Material 
Breach is cured before the Closing Date; and 

(5) the exercise of its rights under Subsection 12.4( d) (Special 
Rights). 

(d) Special Rights. At any time after a Material Breach described in 
Subsection 12.2(d) (Deferred Infrastructure), either Party may give notice to the other 
that it intends to exercise its rights under this Subsection. After delivery of notice, the 
Parties will meet to discuss a schedule for the completion of the Deferred Infrastructure. 

(i) As long as Developer is diligently proceeding with and cures the 
Material Breach within the agreed schedule, the Port will forbear from exercising 
its remedies under Subsection 12.4(c) (Termination re: Outside Dates). 
Developer's Horizontal Development Costs to effect the cure will be reimbursable 
Capital Costs under the Financing Plan. 

(ii) The Port may undertake the construction of any Public Spaces in 
the Deferred Infrastructure Zone. The Port's Horizontal Development Costs to 
complete the Public Spaces will be reimbursable Capital Costs under the 
Financing Plan that, at the Port's option, will have priority for payment from any 
available Project Payment Sources. The Port's exercise of rights under this 
Subsection will not require the Port to forbear from exercising its remedies under 
Subsection 12.4(c) (Termination re: Outside Dates). 

(e) Termination re: Historic Buildings 12 and 21. With respect to a Material 
Breach with respect to Historic Building 12 or Historic Building 21, the Port may 
terminate the DDA in accordance with Section 12.7 (Termination Procedures). 

12.5. Termination as Developer Remedy. Developer's termination rights are 
described in this Section. 

(a) Material Breach. If the Port causes a Material Breach under Section 12.3 
(Material Breach by the Port) that would significantly and adversely affect Developer's 
ability to proceed with the 28-Acre Site Project in accordance with the Schedule of 
Performance, Developer may terminate all future development obligations and rights 
under this DDA upon submittal to the Port of a written notice of its election to terminate. 

(b) Title Exception. Developer may terminate an Option on an Option Parcel 
by choosing not to Close Escrow if the Port does not remove or fails to respond timely to 
Developer's objection to a new title exception under VDDA § 6.3 (Title Review 
Following Contingency Period Expiration). 

(c) Casualty. Developer may elect to terminate this DDA in its entirety 
following a casualty under circumstances described in Section 9.l(e)(v) (Damage and 
Destruction). 

12.6. Mutual Termination Right. 

(a) Costs to Defend Third-Party Challenge. If a Third-Party Challenge to the 
28-Acre Site Project is filed, Developer may elect not to reimburse all Port Costs and 
City Costs arising from the action by providing notice to the Port within 10 days after 
Developer receives notice of the action. If Developer makes this election, either Party 
may terminate this DDA on 10 days' notice to the other Party. 
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(b) Surviving Developer Obligations. Developer, if it chooses to terminate 
this DDA, may deliver its Notice of Termination with its notice of election on costs. 
Termination under this Section will not relieve Developer of its obligation to pay all Port 
Costs and City Costs incurred before the Termination Date or any award of attorneys' 
fees to the plaintiffs in the action. 

12.7. Termination Procedures. The following procedures will.apply to all 
terminations except those under Subsection 12.4(a) (Automatic Termination). 

(a) Notice of Termination. 

(i) · The Party electing to terminate must provide a Notice of 
Termination to the other Party that prominently includes the phrase "Notice of 
Termination." The notice must describe the alleged Material Breach or other 
circumstance giving rise to the right to terminate, list portions of the DDA or the 
28-Acre Site Project to be terminated, and specify a Termination Date at least 

. 15 days after the notice is delivered. 

(ii) A Party may agree in its sole discretion to extend the Termination 
Date in a writing confirming the later Termination Date, but doing so will not. 
require the Party to deliver a new Notice of Termination. 

(iii) The Port may deliver a Notice of Termination before the date of 
the public meeting at which the Port Commission is expected to consider 
termination. None of the following will affect the validity of the Port's Notice of 
Termination, except as to the specified Termination Date: (1) the Port Director, in 
her sole discretion agrees to extend the anticipated Termination Date; (2) the 
matter is not placed on the Port Commission's agenda for the anticipated 
Termination Date; or (3) the Port Conimission continues its action to a later date. 

(b) Port Commission Action. Except for the situation described in 
Section 12.6 (Mutual Termination Right), a Port Commission resolution is required for 
the Port to terminate any part of this DDA. 

(c) Recorded Notice. After termination, the Party electing termination may 
record a Notice of Termination specifying the Termination Date in the Official Records. 
The Party must deliver, or cause delivery of, conformed copies of any recorded Notice of 
Termination to the other Party and any Interested Person. 

(d) Preservation of Special Tax Lieri. The Parties acknowledge that retaining 
the lien of the CPD on all Taxable Parcels benefits Developer, the Port, the City, and the 
public trust. Developer agrees not to object to any agreement between the Port on its 
own behalf, or as the CFD Agent, and the City, any Indenture Trustee, or other person 
that would preserve the lien even if any portion of Developer's rights under this DDA is 
terminated. 

12.8. Effects of Termination on Development Rights. ·On the Termination Date, the 
following changes will take effect automatically. 

(a) Mutual Obligations. On the Termination Date, each Party's obligations to 
the other Party for the terminated portions of this DDA will terminate, except for 
indemnities and any other obligations that expressly survive termination. 

(b) . Development Opportunities. 

(i) Port. The Port will have the right to offer the Development 
Opportunities associated with the terminated portions of the DDA to third parties 
through proprietary public offerings and to specify any terms that it determines in 
its sole discretion are appropriate for the offered Development Opportunities. The 
Port may require that the Development Opportunity conform to the material 
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requirements of this DDA with respect to the applicable real property or may 
make such changes to the Development Opportunity as the Port determines are 
appropriate under the circumstances; provided, that in formulating the 
Development Opportunity, the Port will not permit uses that are incompatible 
with Developer's development rights under any portion of this DDA that has not 
been terminated. So long as the Port offers the Development Opportunity 
consistent with the foregoing sentence, Developer will have no right to challenge, 
limit or contest the Port's process or the offering of the Development Opportunity 
to others as set forth in this Section. · 

(ii) Developer. Developer will have no rights to the Development 
Opportunities associated with the terminated portions of the DDA or to 
reimbursement of Developer Capital it uses forthe terminated Development 
Opportunities after the Termination Date, subject to Section 12.9 (Effects of 
Termination on Project Payment Sources). 

· (iii) Waiver. Developer acknowledges the Port's rights under this 
Subsection and expressly waives any right that Developer might have to challenge 
or limit the-Port's right to publicly offer any Development Opportunity under this 
Subsection, or to bid in the public offering. 

12.9. Effects of Termination on Project Payment Sources 

(a) Before Phase 1 Completion. If the Port terminates the DDA as to Phase 1 
following a Material Breach by Developer before the Port has issued a SOP Compliance 
Determination for all Phase 1 Improvements, Developer's rights will be as follows. 

(i) Developer will be entitled to receive the entire Entitlement Sum, 
·but only to the extent generated by Project Payment Sources from Parcel K North 
and Phase 1 Option Parcels on which Developer has Closed Escrow before the 
Termination Date. · 

(ii) Developer will be entitled to reimbursement of Horizontal 
Development Costs for Phase Improvements paid by Developer Capital before the 
Termination Date without any Developer Return but only to the extent of Project 
Payment Sources generated by Phase 1 Option.Parcels on which Developer has 
Closed Escrow before the Termination Date. 

(iii) Developer will retain development rights only to Option Parcels in 
the Phase on which it has Closed Escrow before the Termination Date. 

(b) Before Completion of Other Phases. The following will apply if the Port 
terminates the DDA as to any other Phase following a Material Breach by Developer 
before the Port, whether or not the Port has issued a SOP Compliance Determination for 
the applicable Phase Improvements. 

(i) Developer will be entitled to a Cumulative lRR of 12% on 
Developer Capital spent on the Entitlement Sum and all Phase Improvements 
. before the Termination Date, calculated up to the Termination Date, but only to 
the extent of Project Payment Sources generated by the Option Parcels in the 
Phase on which Developer has Closed Escrow before the Termination Date. 

(ii) Developer will retain development rights only to Option Parcels in 
the Phase on which it has Closed Escrow before the Termination Date. 

(c) Developer's Cure Rights. 

(i) This clause applies to any Transferee to the extent that Developer 
.has not been explicitly released from the obligation in default when the Port 
approved the Transfer. If the Port gives notice of a default or of the Port's intent 
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to terminate a Transferee's rights under this DDA due to a Material Breach by the 
Transferee, at least 60 days before the effective Termination Date, Developer will 
have the right to cure the default within the specified cure period. 

(ii) This clause applies only to Transferees to the extent Port explicitly 
released Developer from the obligation in default when it approved the Transfer, 
Developer may request that the Port meet and confer regarding the Transferee's 
default or Material Breach. Developer must specify in its request that it is willing 
to assume responsibility for all of the Transferee's unperformed obligations for 
each affected Phase and any conditions to Developer's assumption of these 
obligations. The Port may accept or reject Developer's conditions in its .sole 
discretion. The Port will respond to Developer within 15 days after Developer's 
request is delivered. Even if the Port agrees to meet and confer with Developer, 
the Port will not be required to negotiate exclusively with Developer, agree to 
Developer's proposed terms for assumption, or approve another Transfer. 
proposed by Developer. 

( d) After Phase Completion. The following will apply if the Port terminates 
the DDA as to any Phase for any reason after the Port has issued a SOP Compliance 
Determination for all Phase Improvements. 

(i) Developer will be entitled to receive the Developer Balance for the 
·Phase, but only to the extent of Project Payment Sources generated by the Option 
Parcels in the Phase on which Developer has Closed Escrow before the 
Termination Date. 

(ii) The Port's obligation for further revenue-sharing for the Phase will 
end on the Termination Date. 

( e) Termination Due to Port Default. If the Port willfully causes a Material 
Breach that prevents Forest City from proceeding with the 28-Acre Site Project in 
accordance with the Schedule of Performance, then Port will pay to Developer a priority 
payment from Project Revenues associated with the Phase in the amount of the 
Developer Balance plus Developer's costs of collection, plus interest at the annual rate of 
10%, .calculated from the date the payment from Developer was due until paid in full, 
compounded annually. 

12.10. Assignment of Documents after Termination. 

(a) Consulting Contracts. Developer agrees to use good faith efforts to obtain 
provisions in services contracts with its· consultants that will permit Developer's 
assignment of Project .Materials to the Port under this Section. 

(b) ·Required Assignment. If this DDA is terminated in whole or in part, 
Developer must: 

(i) provide to the Port at no cost within 60 days after the Port's notice 
a Project Assignment of all Project Materials, including all Structural Materials, 
to the associated portions of the 28-Acre Site Project, to the extent permitted 
under Developer's consulting contracts; 

(ii) satisfy all outstanding fees relating to the 28-Acre Site Project 
Materials for services rendered by any of the 28-Acre Site Project Consultants up 
to the Termination Date and provide proof of payment to the Port; and 

(iii) subject to limitations in this Section, deliver copies of all Project 
Materials in Developer's possession or confirm for materials not in its possession, 
on request from Project Consultants or the Port, that Project Consultants are 
authorized to deliver all Project Materials to the Port. 
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(c) Allowed Disclaimer. Developer will be permitted to disclaim any 
representations or warranties with respect to the 28-Acre Site Project Materials (other 
than Developer's payment of fees), and, at Developer's request, the Port will provide 
Developer with a release from liability for future use of the applicable Project Materials, 
in a mutually acceptable form. Developer's acceptance of the Port's release will be 
deemed to waive and release the Port from any claims of proprietary rights or interest in 
the 28-Acre Site Project Materials, and Developer agrees that the Port or its designee may 
use any of the 28-Acre Site Project Materials for any purpose after a Project Assignment. 

13. IMPROVE1\1ENT PLANS 

13.1. Improvement Plans for Phase Improvements. This Section applies to the 
. submittal of Improvement Plans by Developer for Phase Improvements and any new or revised 
Improvement Plans for Deferred Infrastructure sub~tted by Vertical Developers. For purposes 
hereof, reference to "Developer" in this Article means both the Developer any Vertical 
Developer submitting Improvement Plans for Deferred Infrastructure. 

13.2. Preparation of Improvement Plans. In its Consent to ICA, Developer agreed to 
comply with the Improvement Plan Submittal requirements set forth in ICA § 4.3 (Review 
Periods) and/CA§ 4.4 (Improvement Plans Generally). 

13.3. Review of Improvement Plans. 

(a) Review by City Agencies. The ICA sets forth procedures and standards 
for review and approval of Improvement Plans and Master Utility Plans and issuance of 
Construction Permits for Horizontal Improvements. 

(b) Port Review Procedures. The Port staff will review and approve 
Improvement Plans for consistency with the Project Requirements and Regulatory 
Requirements in accordance with the procedures for review and approval set forth in the 
ICA. 

(c) Standard of Review. Except as otherwise provided in this DDA, the Port's 
review and approval or disapproval of Improvement Plans subject to its review will be 
final and conclusive and will comply with the ICA. 

(d) Disputes. Either Party may initiate a proceeding under Section 10.5 (Non-
Binding Arbitration) if the Port and Developer disagree as to whether: 

(i) a matter contained in a particular submittal has been approved 
previously or requires the Port's approval under this DDA; 

(ii) the Port· is acting in a manner that is inconsistent with matters that 
it approved previously; or · 

(iii) . a Port disapproval is inconsistent with the applicable standards of 
approval. 

13.4~ Conflicts with Other Governmental Requirements. 

(a) Other Regulatory Approvals. The Port will not unreasonably withhold its 
. approval, where otherwise required under this DDA, of elements of the Improvement 
Plans or changes in Improvement Plans required by any other Regulatory Agency if all of 
the following have occurred. 

(i) · The Port receives notice of the required change. 

(ii) The Port has at least 10 days to discuss the element or change with 
the other Regulatory Agency requiring the element or change and with 
Developer's registered design professional in responsible charge. 
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(iii) Developer will cooperate fully with the Port and with the other 
Regulatory Agency within the 10-day discussion period in seeking reasonable 
modifications of the requirement, or reasonable design modifications of the 
Improvements, or some combination of modifications, to reach a design solution 
satisfactory to the Port. 

(iv) As modified, the Improvements will comply with all Applicable 
Laws, including the Regulatory Requirements. 

(b) Disputes. Developer and the Port recognize that regulatory conflicts may 
arise at any stage in the preparation of the Improvement Plans, but that it is more likely to 
arise at or after the Permit Set has been prepared and may arise in connection with permit 
applications. Accordingly, time is of the essence when a conflict arises. Both Parties 
agree to use their good faith efforts to reach a solution expeditiously that satisfies both 
Developer and the Port. At any time, either Party may submit the conflict to the dispute 
resolution procedures of Section 10.5 (Non-Binding Arbitration). 

13.5. · As-Built Drawings. 

(a) Delivery. Within 120 days after the Port issues a SOP Compliance 
Determination for each Phi:is~, Developer must deliver to the Port As-Built Drawings for 
the applicable Phase Improvement that meets the requirements of Subsection 13.5(b) 
(Technical Requirements) and Subsection 13.5(c) (Format) . 

. (b) Technical Requrrements. As-Built Drawings must reflect all requests for 
information responses, field orders, change orders, and other corrections to the 
documents made during the course of construction. As-Built Drawings must be both in 
the form of full-size (24" x 36"), hard paper copies and converted into electronic format 
as full-size scanned tagged image files (TIFF) and AutoCAD files. As-Built Drawings 
must be full-sized documents, with "mark-ups" neatly drafted to indicate modifications 
from the original design documents, scanned at 400 dots per inch ( dpi). Each drawing 
must have a unique number stamped onto the title block. An index of drawings must be 
prepared correlating drawing titles to the numbers. A minimum of 10 drawi:qgs must be 
scanned as a test before execution of this requirement in full. 

(c) Format. The AutoCAD files must be contained in Release 14 or a later 
version, and drawings must be transcribed onto electronic storage media. All "X-REF," 
"block" and other referenced files must be coherently addressed within the environment 
of the compact disc. Media containing files that do not open automatically without 
searching or reassigning "X-REF" addresses will be returned for reformatting. A 
minimum of· 10 complete drawing files, including all referenced files, must be transmitted 
to the Port as a test before execution of this requirement in full. 

(d) Production Costs .. Developer's costs to produce required files will be 
reimbursable Soft Costs unless Developer fails to comply timely with this Section. If 
Developer does not comply, the Port, after giving notice to Developer, will have the right, 
but not the obligation, to cause an engineer of the Port's choice to prepare final surveys 
and As-Built Drawings, plans and specifications, at Developer's sole, unreimbursable 
cost. 

13.6. Schematic Design Review of Public Spaces. The Port will not issue a 
Construction Permit for any Park Parcel until the Port Commission has approved the schematic 
design of the applicable Park Parcel in accordance with this Section . 

. (a) Applications. Developer will submit to the Port an application for the 
schematic design of each Park Parcel (each, a "Schematic Design Application") at such 
time as Developeneasonably determines necessary to meet the Schedule of Performance 
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for construction of the applicable Park Parcel. Each Schematic Design Application will 
include the following information: 

(i) A written narrative describing the overall conceptual design, 
including the park program, design elements, and facilities provided for each Park 
Parcel; · 

· (ii) An illustrative site plan to scale showing; 

(1) Conceptual circulation systems (vehicular, bicycle and 
pedestrian) including parking; · 

(2) Conceptual grading and drainage; 

(3) Generalized locations of active and passive recreational 
areas; park elements and facilities; 

(4) Generalized locations and conceptual layout for 
landscaping and hardscape areas, including tree planting and any 

· stormwater treatment areas; and 

(5) Generalized locations for furnishings, lighting, public art, 
signage, comfort facilities, stairs, ramps, and railing; 

(iii) Illustrative sections and perspectives representative of the overall 
conceptual design, including key relationships between programmatic areas, 
design elements, and defining park features and facilities; 

(iv) Image "boards" showing proposed concepts, detailed studies 
and/or precedents for site furnishings, paving materials, site architectural 
elements, lighting, public art, signage, comfort facilities, stairs, ramps arid 
railings, tree species (and alternate species), and species palette concepts for 
major landscaping areas; and 

(v) A proposed signage program consistent with Subsection 13.7(a) 
(Public Spaces) if not previously approved. 

(b) Pre-Submittal Meetings. Not less than 30 days before submitting a 
Schematic Design Application for a Park Parcel, Developer will submit to the Port 
Director a draft of the concept plans and documents of the type listed in 
Subsection 13.6(a) (Applications). Not less than 20 days before submitting a Schematic 
Design Application, Developer and Port staff will hold at least one pre-Submittal meeting 
at a agreeable time~ Developer may submit information and materials iteratively, and 
Developer and the Port may agree to hold such additional meetings as they may deem 
useful or appropriate. If Developer fails to submit such preliminary documents or to 
schedule such pre-Submittal meeting before submitting a Schematic Design Application 
as specified above, then such failure will not, by itself, be an Event of Default but the 
Port's time for review of the Schematic Design Application will be extended by 30 days. 

( c) Developer Outreach. Prior to submitting a Schematic Design Application 
for ~ Park Parcel, Developer will also host a public presentation of its design and will 
provide a minimum of two weeks' notice by publication, posting, mailing, or other means 
reasonably aimed at providing stakeholders with an opportunity to attend the 
presentation. 

(d) Port Review - Initial. The Port staff will review each Schematic Design 
Application for completeness, which means the Schematic Design Application includes 
all documents and materials in such detail as is required hereunder. The Port will make 
its determination of completeness within 15 days after submittal and will advise 
Developer in writing of any deficiencies. Subject to App <j[ 2.2( c) (No Deemed Consent 
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Without Notice), if the staff does not so advise Developer, the Schematic Design 
. ·Application will be deemed complete ·and all time periods for Port review will run from 

the date of such deemed completeness. Notwithstanding the foregoing, a determination . 
that a Schematic Design Application is deemed complete will not prevent the Port staff 
from requesting such additional materials as deemed reasonably necessary to complete its 
review. 

( e) Review of Complete Applications. Prior to submittal of the first 
Schematic Design Application, the Port Director, in consultation with the Planning 
Director, will designate a design advisory committee composed of qualified design 
professionals (which may include Port and Planning staff), to make design 
recommendations to the Port Commission (the "Design Advisory Committee") on 
Schematic Design Applications. When the Schematic Design Application is complete or 
deemed complete under App <j[ 2.2( c) (No Deemed Consent Without Notice), the Port staff 
will transmit the Schematic Design Application to the Design Advisory Committee for 
consideration at a noticed public hearing at its next meeting. · 

(f) Recommendation of Design Advisory Committee. The Design Advisory 
Committee will hold a public hearing on the Schematic Design Application and make 
design recommendations to ensure that the design of the park is consistent with 
applicable provisions of the Design for Development and other applicable Development 
Requirements. 

(g) Port Commission Approval. The Port Director will submit the applicable 
complete Schematic Design Application to the Port Commission for review and 
consideration, with the Design Advisory Committee recommendation for Port 
Commission consideration in accordance with Subsection 5.3(c) (Port Commission 
Meetings. 

(h) . Approval of Public Space Improvement Plans, After the Port 
Commission's approval of Schematic Design Application, Public Space Improvement 
Plans will be processed in accordance with the ICA. The Port Director may approve 
Public Space Improvement Plans that amend or modify the approved Schematic Design 
Application, provided she finds that the amendment or modification would not be a 
material change, would not be detrimental to the public welfare or injurious to the 
property or improvements in the vicinityof the 28-Acre Site Project, and would be 
consistent with the Project Requirements and Regulatory Requirements. 

(i) Approval of Park Rules and Regulations. Port staff will consult with 
Developer to develop reasonable rules and regulations for the conduct of activities and 
operations in the Public Spaces; including limits on restricted access events, in 
conjunction with.its conditional acceptance of Public Spaces under Section 15.7 
(Heading). After Port Commission approval, these regulations will apply to each Public 
Space when finally accepted by the Port under this DDA. 

13. 7. Signage. The Design for Development sets forth general standards and guidelines 
for signage within the SUD, including public realm signage, ·wayfinding elements, and building 
signage. Because the Design for Development standards and guidelines are general in nature, 
this Section sets forth a process for Port. approval of comprehensive signage plans that will cover 
the Public Spaces, Public ROWs,. and buildings in the 28-Acre Site, and provide for an 
interpretive signage program that will help educate visitors on the history and significance of 
particular features or points of interest (each, a "Signage Plan"). Each Signage Plan will consist 
of the following four elements, approved in accordance with the following. 

(a) Public Spaces. Developer will submit a concept level Public Spaces 
Signage Plan with or prior to its first Schematic Design Application. The Public Spaces 
Signage Plan may be a master plan for some or all of the Public Spaces or may be limited 
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to the Public Spaces that are the subject of the particular Schematic Design Application. 
Each Park Parcel Signage Plan will be consistent with the Design for Development and 
will include concept level plans that include, at a minimum: signage controls governing 
program area; text size and design; volume dimensions or limitations; signage on kiosks 
or furnishings; and a description of any uniform signage features. The Port consideration 
and approval of the Public Spaces Signage Plan (including amendments to previously 
approved plans) will occur at the same time, and in accordance with, the Schematic 
Design Application process described in Section 13.6 (Schematic Design Review of 
Public Spaces). · 

(b) Public ROW s. Developer will submit a concept level Public ROW s 
Signage Plan with or prior to its first submittal of Improvement Plans under the ICA. 
The Public ROW s Signage Plan will be a master plan for the Public ROW s within the 
28-Acre Site. The Public ROWs Signage Plan will be consistent with the Design for 
Development and include concept level plans that include, at a minimum, signage 
controls governing non-City standard street signs; temporary signs; parking and other 
wayfinding signs; kiosks, streetscape commercial signage, and street furniture-related 
commercial signage. Port consideration and approval of the Public ROW s Signage Plan, 
will occur at the same time, and in accordance with, the same process for Port approval of 
Improvement Plans under the ICA. 

( c) Building Signage. As provided under the Design for Development, 
· Developer will submit a Building Signage Plan to the Port and Planning that will serve as 
further guidance to Port and Planning staff in reviewing building signage for consistency 
with the Design for Development. Developer will submit the building Signage Plan to 
the Port Director, with a copy to the Planning Director, on or before a Vertical Developer 
submits a design review application for the first building under the SUD Amendments. 
The Building Signage Plan will include concept level plans that include, at a minimum: 
temporary signs; commercial signs; text size and design, or volume dimensions or 
limitations; permitted types of signage; and a description of any uniform signage features. 
The Port Director will review and approve the building Signage Plan within 30 days after 
submittal and use commercially reasonable efforts to coordinate a review by the Planning 
Director within the same timeframe. Such approval must be consistent with the Design 
for Development and other Project Requirements and Regulatory Requirements, unless 
otherwise agreed by Developer. 

(d) HABS Survey/Interpretive Signage. 

(i) As a condition to the Port's issuance of the first demolition permit 
for the 28-Acre Site Project, Developer will have submitted Historic American 
Buildings Survey (HABS) documentation for all structures being demolished. 

(ii) As a condition to the Port's approval of the first Schematic Design 
submittal for Parks, the Port will have approved an interpretive signage Plan for 
the 28-Acre Site, intended to educate visitors to the 28-Acre Site to key historic, 
cultural and natural features of significance. The interpretive signage program 
will include, at a minimum, the proposed location and general content of the 
interpretive signs and features. The Port Director will approve the interpretive 
sign'age plan within 30 days after submittal. Such approval must be consistent 
with the Design for Development and other Project Requirements and Regulatory 
Requirements, unless otherwise agreed-upon by Developer. 

14. CONSTRUCTION GENERALLY 

14.1. Substantial Compliance with Plans. The allowed scope of work for Horizontal 
Improvements will be determined by the Port's approval of Permit Sets in accordance with the 
ICA. Developer agrees to construct Horizontal Improvements in substantial compliance with 
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approved Permit Sets and in strict compliance with applicable Project and Regulatory 
Requirements. 

14.2. Standards of Construction. 

(a) Generally. Developer must construct or cause all Horizontal 
Improvements to be completed using standards of quality and quantities in accordance 
with the approved Permit Sets and in compliance with Applicable Laws. Developer must 
undertake commercially reasonable measures using good construction practices to: 

(i) minimize damage, disruption, or inconvenience caused by the 
work; 

(ii) make adequate provision for the safety and convenience of all 
persons affected by the work; 

(iii) minimize the risk of injury or damage to adjoining portions of the 
28-Acre Site, Horizontal Improvements and Vertical Improvements under way or 
completed,\ and the surrounding property; and 

(iv) minimize the risk of injury to members of the public. 

(b) Historic Resources. The Developer Construction Obligations require 
Developer to rehabilitate the Historic Buildings for reuse in compliance with the 
Secretary's Standards. This requirement will be incorporated into the applicable Vertical 
DDA for each of the Historic Buildings. The Port will review building permit 
applications for rehabilitation of Historic Buildings and inspect the completed 
rehabilitation work for compliance with all applicable Regulatory Requirements and 
Project Requirements. The Port will review all building permit applications for 
rehabilitation of Historic Buildings and inspect the completed rehabilitation work for 
compliance with all applicable Regulatory Requirements and Project Requirements. The · 
Port's review will be consistent with SHPO and NPS requirements for Historic Tax 
Credit eligibility, and Port will not disapprove of the building permit for a Historic 
Building or require changes to the proposed building permit plans for reasons that would 
conflict with plans approved by SHPO and NPS for the applicable Vertical Developer to 
obtain Historic Tax Credits. 

14.3. Site Security. During all construction activities at the 28-Acre Site, Developer 
will be responsible for taking commercially reasonable measures to secure the physical site and 
protect the public, as well as the City, the Port, and their Agents, from reasonably foreseeable . 
harm. Examples of security measures include fencing, security patrols, video surveillance, and 
general liability insurance. 

14.4. Costs. 

(a) Commercially Reasonable Costs. The Parties acknowledge that any 
Horizontal Development Cost that Developer incurs will be deemed commercially 
reasonable and to represent the fair market value price of the Horizontal Improvements if 
it provides the Port with documentation showing satisfaction of the requirements of 
FP § 8.1 (Commercially Reasonable Costs) or FP § 8.2 (Guaranteed Maximum Price 
Contract). To the extent that relevant documents are available, Developer will provide 
such documentation to Port in each Phase Budget and Phase Quarterly Report regarding 
costs already incurred in the Phase or Prior Phases, and costs anticipated to be incurred in 
the applicable Phase. If Developer anticipates that any of its Horizontal Development 
Costs will be incurred without satisfying the requirements of FP § 8.1 (Commercially 
Reasonable Costs) or FP § 8.2 (Guaranteed Maximum Price Contract), it will include an 
estimate of such costs in each Phase Quarterly Report submitted under FP § 8.1 
(Developer Quarterly Reports), based on approved Improvement Plans, construction 
contracts (including contingencies) and any change orders. 
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(b) Change Orders. From time to time, Developer and its general contractor 
may agree on change orders to the underlying GMP or other construction contract, which 
wjll occur during the course of construction of the applicable Phase Improvements. At 
the earliest feasible opportunity, but in any event no later than the next regular meeting 
described in Section 14.6 (Progress Meetings), Developer must share with the Port any 
agreed-upon change order that would exceed a $250,000 threshold per occurrence (each, 
a "Material Change Order"). In the event that multiple occurrences are packaged in a 
single change order, this threshold applies only to individual occurrences. All change 
orders will also be reflected in Developer's reporting of estimated or actual Horizontal 
Development Costs required under FP § 8.1 (Developer Quarterly Reports). With each 
reimbursement request under the Acquisition Agreement, Developer will also submit 
documentation supporting the Material Change Order request and associated amendment 
to the applicable GMP or other construction contract. 

( c) Disputes. The Port will notify Developer within 14 days after Developer's 
Submittal of documents described in Subsection 14.4(a) (Conµriercially Reasonable 
Costs) or Subsection 14.4(b) (Change Orders) if the Port considers any of the estimated 
or actual Horizontal Development Costs to be commercially unreasonable based on the 
documentation provided and would not qualify as a Project Cost under the Financing 
Plan. If not resolved by consultation under Subsection 14.6(a)(Purpose ), the Parties may 
agree to submit the following disputes for resolution under Section 10.5 (Nonbinding 
Arbitration): 

(i) whether the challenged costs are commercially unreasonable; 

(ii) whether the challenged costs are outside the scope of approved 
Permit Sets; 

(iii) proposed changes to address regulatory conflicts under 
Section 13.4 (Conflicts with Other Governmental Requirements); and 

(iv) whether the review process meets the applicable standard of 
conduct. 

14.5. Contracting Procedures. Developer agrees to follow the contracting procedures 
described in this Section to negotiate one or more contracts for Horizontal Improvements 
consistent with the terms of the applicable Phase Approval. 

(a) Qualified Contractors. Developer will provide the Port with a list of the 
general contractors from which Developer intends to solicit bids for construction of 
Horizontal Improvements prior to issuing bid packages. If the Port reasonably objects to 
any of the proposed general contractors, the Port must respond in writing within 
five business days with a reasonably detailed explanation for its objection. Reasons for 
disapproval will be limited to the general contractor's relevant experience and financial 
capacity (including ability to meet bonding requirements); ability to comply with all 
applicable City contracting requirements; and legal grounds for disqualification, such as . 
debarment or failure to be licensed by the State Contractors License Board. If the Port 
objects to a general contractor, then Developer may provide Port with notice of a 
replacement ·general contractor subject to the same five business day objection period, or 
submit the matter to the dispute resolution procedures of Section 10.4 (Binding 
Arbitration). · 

(b) Bid Package Requirements and Security. The bid package must include 
relevant Improvement Plans clearly defining the scope of work. The bid package will 
require the general contractor to guarantee performance and payment the work, which . 
may be provided through a subcontractor default insurance provided by the general 
contractor covering all enrolled subcontractors, or require each subcontractor under 
subcontracts having a value of more than $100,000 to provide payment and performance 
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bonds guaranteeing their work. Payment and performance bonds must be issued by a 
surety meeting the required standards under the Subdivision Code. 

14.6. · Progress Meetings. 

(a) Purpose. Developer must provide notice to the Port of a place and time 
that Developer's senior construction management team will hold construction progress 
meetings (but such notice will not be required more frequently than monthly), in which 
the Port and the other City Agencies will be entitled to participate. The purpose of the 
City Agencies' participation in these meetings will be to: 

(i) coordinate Developer's preparation and Submittal of Improvement 
Plans to the Port for City Agency review; 

(ii) review progress in constructing the Improvements; 

(iii) coordinate the Acquiring Agency's inspections; 

(iv) review Developer's expected change orders; and 

(v) review any expected changes in the scope of work. 

(b) Minutes. Developer agrees to prepare and distribute meeting minutes 
promptly after each progress meeting. The Port staff and Developer (and their respective 
consultants subject to Port and Developer presence or consent) agree to communicate and 
consult informally as frequently as reasonably necessary to assure that the formal 
submittal of any Improvement Plans to the Port can receive prompt and speedy 
consideration. 

(c) Representatives. For the purposes of this Section, until otherwise directed, 
the Port's representative is the Chief Harbor Engineer. Developer will provide Port with 
notice of the identity of its representative promptly after the Reference Date. The Parties 
do not have to comply with App <J[ A.5 (Notices) and Article 20 (Notices) for notices and 
requests made to facilitate the Parties' progress meetings and consultations covered by 
this Article. 

(d) Reports. During periods of construction, the Port will have the right to 
require Developer to submit monthly progress reports on construction to the Port, in form 
and detail as reasonably required by the Port. 

14.7. Other Construction Matters. 

(a) Port and Other Governmental Permits. Developer has the sole 
responsibility for obtaining all necessary permits for the Horizontal hnprovements and 
must submit applications for the permits directly to the applicable Regulatory Agency, 
unless otherwise provided in Article 13 (hnprovement Plans). Developer will bear all 
risk of delay due to its submittal of an incomplete or insufficient permit application. 

(b) . Developer License. For all Horizontal Improvements to be constructed by 
Developer on land owned by the Port that has not beeri conveyed to Developer under the 
Master Lease, the Port will enter into a License with Developer~ in such form as is 
r_easonably approved by Port. 

(c) Port Right of Entry. Developer acknowledges that under the Master 
Lease, the Port and its Agents have the right of entry onto the 28-Acre Site to the extent 
reasonably necessary to carry out the purposes of this DDA and as the landowner. 

(i) The Port will have access required to install, repair, replace, 
monitor, and service any security installations. 

(ii) The Parties may agree to submit disputes over whether Port actions 
arising from entry under this Section or through the Port's exercise of its right of 
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entry under the Master Lease unreasonably impeded Developer's construction 
activities for resolution under Section 105 (Nonbinding Arbitration). 

( d) Workforce Development Plan .. Although the Parties acknowledge that 
construction of the Improvements is a private work of improvement, Developer, its 
Agents and Vertical Developer must coniply with all applicable provisions of the 
Workforce Development Plan attached as DDA Exhibit B4. 

( e) Construction Signs and Barriers. Developer must provide appropriate 
construction barriers, construction signs, and a project sign or banner describing the 
28-Acre Site Project and must post the signs at the 28-Acre Site during construction. 
Unless the Port Commission adopts a signage plan for the 28-Acre Site Project, the Port's 
Guidelines for Review and Approval of Signs and Murals on Port Property, adopted b)\ 
Resolution No. 97-12, will apply. Developer must submit the proposed size, design, text,_ 
and location of any construction signs and the composition and appearance of any 
construction barriers to the Port for approval before installation. 

(f) Coordination. The Parties acknowledge that a number of construction 
projects on public land near the 28-Acre Site are being or are expected to be constructed 
at the same time as the construction of early Project Phases. Expected projects include 
the rehabilitation of the 20th Street historic buildings, construction of Crane Cove Park, 
construction of SFMTA line extensions, development of the Illinois Street Parcels, and 
SFPUC utility infrastructure work. Developer and the Port each agree to use reasonable 
efforts to coordinate construction efforts, to the extent within each Party's respective 
control, with those at other project sites in a manner intended to reduce construction 
conflicts without material delay to Developer Construction Obligations under this DDA. 

(g) Construction Staging. During the DDA Term, Developer will use portions 
of the 28-Acre Site as staging areas for construction lay down and parking, construction 
equipment, and related materials under the Master Lease. Developer may request 
additional areas outside of the 28-Acre Site (including Parcel K South) for construction 
staging, which the Port may grant or deny in its sole discretion. If the Port agrees to 
license additional land to Developer for this purpose, the Port will charge license fees at 
market rates. 

(h) Mechanics' Liens. Developer must keep the 28-Acre Site, Parcel K South, 
and Horizontal Improvements free from any liens arising out of any work performed, 
materials furnished, or obligations incurred by Developer or its Agents. Developer's 
failure to cause any construction-related lien to be released of record or bonded or take 
other action acceptable to the Port within 30 days after Developer's receipt of final notice 
of the imposition of the lien will be a default under this DDA and the Master Lease, and 
the· Port will have the right at its option to effect a release of the lien by any commercially 
reasonable means. Developer at its sole cost must reimburse the Port for all costs the 
Port incurs to do so within 30 days after the Port's demand. Developer will be permitted 
to contest the validity or amount of any tax, assessment, encumbrance, or other lien and 
to pursue any remedies associated with the contest, but the contest will be subject to all 
conditions in the Master Lease. 

14.8. Mitigation Measures. Developer and the Port agree that construction and 
operation of all Improvements in the SUD must comply with applicable Mitigation Measures iri 
theMMRP. 

(a) Horizontal Improvements. Developer agrees to implement the Developer 
Mitigation Measures related to the Horizontal Improvements within the FC Project Area 
and Parcel K South as required by the MMRP and other Project Requirements and 
Regulatory Requirements. Developer also agrees to cause its contractors, subcontractors, 
and Transferees to comply with this obligation through its contracts. 
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(b) Vertical Improvements. Developer and the Port agree to incorporate into 
the applicable Vertical DDA each Vertical Developer's responsibility to implement 
Developer Mitigation Measures related to associated Vertical Improvements as required 
bytheMMRP. 

(c) Other Horizontal Improvements. The Port agrees to implement the 
Mitigation Measures that are Port obligations as required by the JMMRP and use good 
faith efforts consistent with the ICA to cause the necessary public agencies or applicable 
private parties to implement the Mitigation Measures assigned to them. 

14.9. Nondiscrimination. 

(a) Prohibited Acts. Developer agrees on its own behalf and on behalf of any 
Transferee or any other person claiming under or through Developer or a Transferee not 
to discriminate against or segregate, or to permit any occupant or user of the 28-Acre Site 
to discriminate against or segregate, any person or group of persons on any basis listed in 
section 12955 of the California Fair Employment and Housing Act (Cal. Gov't Code 
§§ 12900-12996), or on the basis of the fact or perception of a person's race, color, creed, 
religion, national origin, ancestry, age, sex, sexual orientation, gender identity, domestic 
partner status, marital status, disability, AIDS/HIV status, weight, height, association 
with meinbers of protected classes, or in retaliation for opposition to any practices 
forbidden under this chapter against any employee of, any City employee working with, 
or applicant for employment with Developer, or against any person seeking 
accommodations, advantages, facilities, privileges, services, or membership in the 
business, social, or other establishment or organization operated by Developer. 

. (b) Binding Covenants. Developer, all Interested Parties, and any occupant or 
user of the 28-Acre Site, by contract, occupancy agreement, security interest, or 
otherwise, will be bound by, and must comply with the nondiscrimination requirements 
of this Section. The covenants in this Section run with the land. 

( c) Right to Enforce. The Port is beneficiary of the covenants in this Section 
both in its own right and for the purposes of protecting the public interest and will retain 
that status even after conveyances of portions of the 28-Acre Site. The Port and its 
successors and assigns will have the right to exercise all rights and remedies available at 
law or in equity to enforce the covenants. 

( d) Cure. Developer will not be in default of its obligations under this Section 
if Developer promptly acts to satisfy any adverse judgment or award in any action 
involving a bona fide dispute over whether Developer is engaged in discriminatory 
.practices. 

15. HORIZONTAL DEVELOPMENT 

15.1. Horizontal Improvements. 

(a) Developer Construction Obligation. Developer will proceed with the 
Developer Construction Obligations in accordance with' the Schedule of Performance and 
this DDA after obtaining a Phase Approval for each Phase. 

(b) Pha~e Transfers. Developer may Transfer Developer Construction 
Obligations for Phases other than Phase 1 to Transferees under Article 6 (Transfers). 

(c) Deferred fufrastructure. Developer may assign the obligations for 
Deferred Infrastructure in all Phases to Vertical Developers in accordance with the terms 
of the applicable Vertical DDA and Vertical Coordination Agreement, subject to Other 
City Agency review, inspection, and acceptance of the Deferred Infrastructure under the 
ICA and the Subdivision Code. Developer will continue to be responsible for seeking 
and obtaining: (i) reimbursement for Deferred Infrastructure costs under the Acquisition 
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Agreement; and (ii) acceptance of Deferred Infrastructure by the Board of Supervisors or 
the Port, as applicable. 

15.2. Site Preparation Work. Before beginning any Site Preparation:; Developer must: 
(a) submit an update to the prices in the Acquisition Agreement to reflect construction estimates 
and obtain a Construction Permit from the Port; and (b) obtain all other required Regulatory 
Approvals, including Construction Permits, necessary to perform the applicable Site Preparation. 
Phase Approval will not be required for the issuance of Construction Permits for Site 
Preparation. 

15.3. Preparation of Development Parcels. Developer must complete the following 
work necessary to prepare Development Parcels for the Port's conveyance to Vertical 
Developers. · 

(a) Final Map. A Final Map (which maybe aFinal Transfer Map) creating a 
separate legal parcel for each Development Parcel must be recorded in the Official 
Records. 

(b) Site Conditions. 

(i) Development Parcels may be left in an as-is condition until 
conveyed. 

(ii) For Development Parcels assumed to include a bqsement level, 
Developer may elect at its sole option to excavate the basement to generate fill for 
use elsewhere on-site, subject to any required Water Board approval. 

(iii) For other Development Parcels, Peveloper may elect at its sole 
option to grade the building pad to target subgrade elevation with soil compacted 
under the applicable grading permit and the geotechnical recommendations for the 
site as certified by Developer's geotechnical engineer. 

(c) Phase Improvements. Developer will have performed all necessary Site 
Preparation and will be contractually obligated to construct all necessary Phase 
Improvements to serve the Development Parcel in accordance with the Schedule of 
Performance, except for any Deferred Infrastructure that a Vertical Developer is 
obligated to construct. 

lSA. Conditions to Construction. Developer must satisfy the following additional 
conditions before Commencing construction of Phase Improvements other than Site Preparation. 

(a) Approvals. Developer has obtained: (i) approval of the Streetscape Master 
Plan in accordance with Section 3.5 (Streetscape Master Plan); (ii) the applicable Phase 
Approval; (iii) for any Park Parcel, approval of its Schematic Design in accordance with 
Section 13.6 (Schematic Design Review of Public Spaces); and (iv) all other required 
Regulatory Approvals, including Construction Permits, necessary to Commence 
construction. 

(b) Tentative Map. Developer has obtained Public Works' conditional 
approval of the Tentative Map for the Phase Area, entered into a Public Improvement 
Agreement with the City, provided all bonds required under the Subdivision Code, and 
Public Works' authorization to begin construction. · 

( c) Good Standing. Developer must not be in Material Breach or have 
received notice of a potential breach of this DDA. 

(d) Security .. Developer has provided Phase Security to the Port under 
Section 17.2 (Phase Security). 
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( e) Conditions for Benefit of the Port. The conditions in this Section are 
solely for the benefit of the Port. Only the Chief Harbor Engineer, in his sole discretion, 
may waive any of those conditions, and only to the extent waivable under law. · 

(f) Effect of Failure of Condition. Developer's failure to satisfy any 
condition described in this Section for one Phase will not alone: (i) be a failure of 
conditions for any other Phase unless the failure directly impedes the other Phase; 
(ii) relieve either Party of any obligations that previously arose under this DDA; or 
(iii) be a Material Breach except in conjunction with Developer's failure to meet an 
Outside Date for the Phase or Developer's abandonment of construction after notice and 
the opportunity to cure. 

15.5. Regulatory Approvals. 

(a) Requirement to Obtain. Developer understands that: (i) Site Preparation 
and construction of Horizontal Improvements will require Regulatory Approvals from 
other Regulatory Agencies to Commence construction under this DDA; and (ii) none of 
the Port's Phase Approval, Schematic Design approval, or approval of any other aspect of 
Developer Construction Obligations in the Port's regulatory capacity is a guarantee that 
other Regulatory Agencies will grant required Regulatory Approvals. 

(b) Cooperation. The Port will cooperate reasonably.with Developer to obtain 
required Regulatory Approvals and will sign any application that the Port is required to 
sign as a co-applicant or co-permitt~e. Developer is not authorized to agree to any 
conditions or restrictions to a Regulatory Approval that would create any Port obligation 
not expressly stated under this DDA without the Port's approval in its sole discretion. 
The Port will not unreasonably withhold its approval for any condition or restriction for 
which Developer has assumed all liability in such form as is reasonably satisfactory to the 
Port. The Port's obligation under this Subsection does not apply to any application for a 
Regulatory Approval that would require the Port to incur costs uriless Developer agrees 
to reimburse the Port. 

(c) City Regulatory Approvals. Developer and the City have entered into the 
Development Agreement, which will govern certain land use matters under the Planning 
Code, including Impact Fees and Exactions. The Port and Other City Agencies, with 
Developer's consent, have entered into the ICA specifying certain procedures and 
standards that will apply when Developer seeks certain Regulatory Approvals from the 
Port and Other City Agencies. 

(d) Compliance. Developer is solely responsible for ensuring that the design 
and construction of the Horizontal Improvements comply with all applicable Project 
Requirements and Regulatory Requirements. 

(e) Noncompliance. Developer and its consultants and contractors must pay 
any fines and penalties at their sole cost and perform any corrective actions imposed for 
noncompliance with any applicable Regulatory Requirement and indemnify the Port 
against any liability arising from such noncompliance, even if the Port is a co-permittee. 
Fines, penalties, and costs of corrective actions will not be reimbursable to Developer 
under the Financing Plan. 

15.6. Def erred 'Infrastructure. 

(a) Identification of Deferred Infrastructure Zones. The timely and efficient 
construction of Phase Improvements may require the construction of certain Deferred 
Infrastructure to be delayed until the adjacent Vertical Improvements are built. When 
Developer submits its Basis of Design Report under the ICA, it will identify Deferred 
Infrastructure as "not-in-permit;"which Deferred Infrastructure will be subject to the 
approval of the applicable Permitting Agency under the ICA. 
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(b) Deferred Infrastructure Zones. To the extent known, Developer will 
identify "Deferred Infrastructure Zones" associated with the applicable Phase 
Improvements in each Phase Submittal and with each Basis of Design Report. The 
Deferred Infrastructure Zones consist of the following: 

(i) the area between back-of-curb and the adjacent Development 
Parcel boundary or the adjacent Public Space, as applicable; 

(ii) bands up to 40 feet. along the outer boundaries of Public Spaces 
and Mid-Block Passages adjacent to Development Parcels and the entire portion 
of Market Square (OS-2) that will be built in the air parcel above Parcel D; and 

(iii) the area adjacent to Development Parcels for the installation of 
service infrastructure, including laterals, traps, air vents, clean-outs, meter boxes, 
irrigation facilities and associated pedestals, pull boxes, and secondary conduits. 

( c) Construction of Deferred Infrastructure. Developer (or the applicable 
Vertical Developer under a Vertical DDA) will be obligated to construct the Deferred 
Infrastructure in accordance with the Project Requirements and Regulatory Requirements 
in accordance with the Schedule of Performance as it applies to Deferred Infrastructure. 

15.7. SOP Compliance. This Section sets forth the procedures for deterrilining when 
Developer's has met its obligations under the Schedule of Performance to construct an 
Improvement, including any Component of or entire Phase Improvement, element of Deferred 
Infrastructure, Park Parcel, and the entirety of required Phase Improvements in accordance with 
the Schedule of Performance. The ICA addresses procedures and standards that will apply when 
Developer seeks certain Regulatory Approvals from the Port and Other City Agencies, including 
future acceptance of Phase Improvements. 

(a) Request to Port. 

(i) When Developer believes that an Improvement has been 
constructed and completed in accordance with all applicable Project 
Requirements and Regulatory Requirements, it may submit to the Chief Harbor 
Engineer a request for a Determination of SOP Compliance. Developer's request 
must include all of the documents listed in DDA Exhibit B9 (the request, with all 
submitted materials, the "SOP Compliance Request"). 

(ii) Unless the SOP Compliance Request relates tb Deferred 
Infrastructure or all Phase improvements in a Phase, the Chief Harbor Engineer 
will make an SOP Compliance Determination without regard to Deferred · 
Infrastructure. 

(b) SOP Compliance Determination. 

(i) The Chief Harbor Engineer will review the SOP Compliance 
Request and will consult with Other City Agencies as provided under the ICA to 
determine whether Developer has completed the applicable Improvements in 
accordance with ~pplicable Project Requirements and Regulatory Requirements 
for purposes of the Schedule of Performance. Under the ICA, each Other City 
Agency must respond within 30 days to the Chief Harbor Engineer with any 
comments, subject to a 14-day cure period for failure to respond within the 30-day 
period. In any event, the Chief Harbor Engineer will approve or disapprove each 
SOP Compliance Request within 45 days after receiving Developer's complete 
SOP Compliance Request. · 

(ii) The Chief Harbor Engineer will grant an SOP Compliance Request 
by issuing a signed, acknowledged document in recordable form identifying each 
Improvement that Developer has constructed and completed in accordance with 
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all applicable Project Requirements and Regulatory Requirements ("SOP 
Compliance Determination"). The Parties will negotiate on the form of the SOP 
Compliance Determination before Developer submits its Phase Submittal for 
Phase 1. 

(iii) If the Chief Harbor Engineer disapproves the SOP Compliance 
Request, he will respond in writing with a reasonably detailed description of the 
reasons for disapproval and measures necessary to address the deficiencies. 
Developer's resubmittal of an SOP Compliance Request will be subject to the 
same review and response periods. 

(iv) If the Chief Harbor Engineer fails to issue the SOP Compliance 
Determination within 45 days after receiving Developer's complete SOP 
Compliance Request, Developer may submit a request to the Chief Harbor 
Engineer, clearly labelled, "Action Required for Detennination of SOP 
Compliance or Deemed Approval," in accordance with App J[ A.5 (Notices) and 
Article 20 (Notices) requesting issuance of the SOP Compliance Determination. 
If the Chief Harbor Engineer or his nominee fails to respond within 15 days after 
the date notices was delivered, the applicable Request of SOP Compliance will be 
deemed approved for purposes of establishing Developer's compliance with the 
Schedule of Performance. 

(v) Before Developer submits its Phase Submittal for Phase 1, the 
Parties will negotiate on the form of a Memorandum of Deemed Approval that 
will require Developer to specify the applicable Improvements and Developer's 
satisfaction of all conditions for deemed approval. · 

(c) Effect of SOP Compliance Determination. An SOP Compliance 
Determination or deemed approval under clause (iv) of Subsection 15.7(b) (SOP 
Compliance Determination): 

(i) . will conclusively establish Developer's compliance with the 
Outside Date under the Schedule of Performance for the completion of each 
Improvement listed in the SOP Compliance Request; but 

(ii) will not have any precedential effect for the purpose of the City's 
. acceptance of Horizontal Improvements. · 

(d) Effect of Recordation. Developer may record in the Official Records each 
SOP Compliance Determination or, if applicable, a Memorandum of Deemed Approval. 
After a recordation, any person then owning or later purchasing, leasing, or otherwise 
acquiring any interest in the applicable Phase Area will not, solely by virtue of its interest 
or actual or constructive knowledge of the contents of this ODA, incur any obligation or 
liability under this DDA for failure to comply with the Schedule of Performance 
obligations to which the recorded document applies. 

(e) Timing of SOP Compliance Requests and Schedule of Performance. The 
Schedule of Performance includes Outside Dates by which Developer must obtain an 
SOP Compliance Determination for Phase hnprovements, Public Spaces within Park 
Parcels, and Deferred Infrastructure. Developer will not be in Material Breach for failure 
to meet the Outside Date for an SOP Compliance Determination if it has submitted a 
complete SOP Compliance Request for the applicable Improvements at least 45 days 
prior to the applicable Outside Date, and, if subsequently disapproved, Developer is 
diligently curing any deficiencies identified by the Chief Harbor Engineer. 

15.8. Acceptance of Park Parcels and Phase Improvements. After the Chief Harbor 
Engineer issues an SOP Compliance Determination for any Park Parcel or other Phase 
hnprovement that the Port will accept, subject to completion of Deferred Infrastructure in 

DDA-95 
n:\port\as2017\l 100292\01226580.docx 



Substituted 10119117 

associated Deferred Infrastructure Zones, Port staff will place an item on the Port Commission's 
calendar in accordance with Subsection 5.3(c) (Port Commission Meetings). Port staff's 
memorandum to the Port Commission will report on the findings made by the Chief Harbor 
Engineer in issuing the SOP Compliance Determination and recommend that the Port 
Commission accept the applicable Park Parcel or Phase Improvement on the following terms. 

(a) Conformity Findings. The Port Commission finds that the Improvement 1s 
a functional Public Space or Phase Improvement and is constructed in conformity with 
the Project Requirements and Regulatory Requirements. 

(b) Delegation for Deferred Infrastructure. The Port Commission will 
delegate to the Port Director or her designee the authority to accept Deferred 
Infrastructure associated with the applicable Improvement. The Port Commission 
resolution will specify any conditions to the Port Director's delegated actions. 

(c) Release and Acceptance. Upon satisfaction of all conditions required by 
the Port Commission for acceptance, the Port Commission will authorize and direct the 
Port Director, or her designee, to record a signed, acknowledged Partial Release under 
ML § 1.1 (b )(ii) (Adjustment of Premises for Development) releasing the accepted 
Improvement from the Master Lease promptly after the Chief Harbor Engineer issues an 
SOP Compliance Determination for the Deferred Infrastructure. The Port Director will 
deliver a conformed copy of the recorded document to Developer promptly after 
recordation. 

will: 
( d) Effect of Recordation. Recordation of the Partial Release of Master Lease 

(i) transfer ownership of the applicable Improvement to the Port; and 

(ii) release Developer from future obligations for liability or repair of 
the Improvement except to the extent provided under Section 9.3 (General 
Indemnity), Section 9.4 (Hazardous Materials Indemnity), and applicable 
warranties. 

15.9. · Acceptance of Other Horizontal Improvements. The ICA provides for the City 
Agencies to meet and confer to consider other standards and procedures for acceptance of 
Horizontal Improvements, including Utility InfrastrUcture and, if desired, adopt procedures for 
acceptance of Horizontal Improvements. For any other Horizontal Improvement that any City 
Agency accepts in accordance with applicable Regulatory Requirements, upon a City Agency's 
acceptance of a Horizontal Improvement, the Parties will record a Partial Release under 
ML § 1.1 (b )(ii) (Adjustment of Premises for Development) unless the acceptance relates only to 
sub-surface improvements where the surface improvements have notbeen accepted, or vice 
versa, in which case, as a condition to the acceptance, Developer will be required to provide the 
accepting agency with access rights in accordance with the Master Lease, and warranties 
covering the accepted improvements for a period of time as specified in the conditions to 
acceptance and thereafter, under the applicable Public Improvement Agreement. 

15.10. Maintenance of Horizontal Improvements. 

(a) · Port Facilities. Developer will be required to maintain Phase 
Improvements that will be under Portjurisdiction until the Port issues the applicable SOP 
Compliance Determination. 

(b) Non-Port Facilities. Developer will be required to maintain all other 
Phase Improvements until the effective date of the Board of Supervisors acceptance 
action. 

( c) Ongoing Maintenance Costs. Ongoing Maintenance Costs of accepted 
Phase Improvements will be paid by Services Special Taxes from the Pier 70 Leased 
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Property CFD and the Pier 70 Condo Property CFD in accordance with FP § 4.6 
(Services Special Taxes). 

15.11. Waterfront Park. The Port will not use the waterfront park for staging or other 
activities related to the demolition of Pier 64 to the extent that it would interfere with 
Developer's construction obligations. 

16. INSURANCE 

Developer will be required to obtain insurance in accordance with the Master Lease and 
any applicable License. As a part of each Phase Submittal, Developer may propose the form, 
amount, type, terms, and conditions of insurance coverages required of Developer in connection 
with the applicable Phase to the extent different from the insurance requirements provided under 
the Master Lease or License; provided however, that the binding insurance requirements for the 
Phase will be approved by the Port in consultation with the City's Risk Manager, consistent with 
the Master Lease or License. 

17. SECURITY.FOR PROJECT ACTIVITIES 

17.1. Adequate Security Generally. Developer will provide to the Port Adequate 
Security as provided in this Article to secure: (i) the Developer Reimbursement Obligations; 
(ii) Developer's obligation to deliver the Affordable Housing Parcels under the Affordable 
Housing Plan; (iii) construction of the Public Spaces when required under the Schedule of 
Performance; and (iv) relocation of the Noonan Tenants to the Noonan Replacement Space. This. 
Adequate Security is separate from bonds that Developer will provide to the City under the 
Subdivision Code, but must meet the same requirements. · 

(a) Multiple Adequate Security Instruments. If Developer provides more than 
one instrument of Adequate Security, the instruments will not be cross-defaulted, and 
liability under each will be several and not joint, unless Developer requests otherwise 
with each Obligor's consent. The Port will have the right to proceed against all forms of 
Adequate Security securing the same obligation simultaneously or in any order that the 
Port elects in its sole discretion. 

(b) Substitution of Adequate Security. Developer has the right to substitute at 
any time any portion of the Adequate Security that it has provided to the Port with 
another form of Adequate Security that meets the requirements under this Article. 

(c) . Material Breach. Except as specified in Subsection 17.3 (Delivery), 
Developer's failure to provide timely, or to cure its failure to provide and maintain or 
replenish, Adequate Security as required under this Article will be a Material Breach of 
this DDA under Section 12.2 (Material Breaches by Developer). Immediately after this 
Material Breach, Developer must: (i) take steps to preserve the existing condition of 
Improvements and other actions necessary to protect public health and safety; and 
(ii) suspend all other activities that were, or were to be, secured by the Adequate Security. 

(d) Costs of Adequate Security. 

(i) Developer's actual cost to provide any Adequate Security that is in 
the form of bonds or a cash equivalent provided by a third party will be a Soft 
Cost for which Developer will be entitled to the Developer Return under the 
Financing Plan. · 

(ii) Developer may not recover any imputed or actual cost to provide 
Adequate Security in the form of a Guaranty under which the Obligor is an 
Affiliate of Developer. · 
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17 .2. Loss Security. As. a condition to each Phase Approval, Developer· must provide 
to the Port and maintain Loss Security in the aggregate amount of $5.5 million to secure the 
Developer Reimbursement Obligations for the Phase, subject to the following conditions. 

(a) Delivery. Developer must provide the Loss Security within 30 days after 
receiving Phase Approval. The Parties have agreed that Developer may provide the Loss 
Security in the form of Guaranty attached as DDA Exhibit Bl2. Each Loss Security 
instrument, including a Guaranty, must be issued by an Obligor that meets the Obligor 
Net Worth Requirement and be in a form approved by the Port Director. 

(b) Delivery by Transferees. Before the effective date of a Transfer by 
Developer under Article 6 (Transfers), either: (i) Developer and all Obligors for 
Developer's Loss Security must confirm in a manner acceptable tO the Port Director that 
Developer's Loss Security will continue to secure the Developer Reimbursement 
Obligations, whether retained by Developer or assumed by the Transferee; or (ii) the· 
Transferee must provide to the Port new Loss Security that secures the Developer 
Reimbursement Obligations that the Transferee assumed and· obtain the Port Director's 
approval of the new Loss Security. · 

(c) As specified in Article 6 (Transfers), the Port Commission's approval of 
any Transfer to an Unrelated is conditioned on the continued availability of Loss Security 
meeting the requirements of this Section. Failure to satisfy this condition will be a 
Material Default by Developer under Article 12 (Material Breaches and Termination). 

( d) Replenishment. If provided in the form of a bonds or a cash equivalent, 
Developer must maintain and replace or replenish the Loss Security until the applicable 
Loss Security End Date, and payment or performance by the Obligor under any Loss 
Security will not reduce or eliminate the requirement for Loss Security meeting the 
requirements of this Section until.the applicable Loss Security End Date. Accordingly, 
within 30 days after any payment or performance by an Obligor under its Loss Security, 
Developer or its Transferee, as applicable, must replenish the Loss Security to its 
previous level. Developer or its Transferee may satisfy this requirement by replacing the 
Loss Security or providing an amendment to the Loss Security from the Obligor that 
honored the claim meeting all of the requirements for the Loss Security under this DDA. 

(e) Release. The Port will release the unused portion of any Loss Security 
. and, on request, destroy or return the original instrument to Developer or Transferee on 
the first anniversary of the Loss Security End Date. 

(t) Relationship to Phase Security. Developer Reimbursement Obligations 
are secured by Loss Security and not any other Adequate Security. The Port may demand 
payment and performance of Developer Reimbursement Obligations only under the Loss 
Security. 

17 .3. Phase Security .. 

(a) Delivery. As a condition to Phase Approval, Developer must provide to 
_the Port with each Phase Application an Obligor' s irrevocable commitment to issue Phase 
Security in the Secured_ Amount required under this Section and within the time frames 
specified. 

(b) Affordable Housing Parcels. The Affordable Housing Plan requires the 
Developer to deliver Completed Affordable Housing Parcels meeting the requirements of 
AHP § 3.3 (Developer's Obligations to Complete Infrastructure). In connection with any 
Phase Submittal, Developer will provide an estimate of the Secured Amount to meet its 
performance and payment obligations to deliver each Completed Affordable Housing 
Parcel within the applicable Phase, which will be subject to the approval of the Port 
Director as part of the Phase Approval. The Port's issuance of the first Construction 
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Permit for any Phase Improvement within the applicable Phase will be conditioned upon 
Developer's delivery of the Phase Security for the applicable Affordable Housing Parcel. 

(c) Public Spaces. In connection with any Phase Submittal that includes a 
Park Parcel, Developer will provide an estimate of the Secured Amount to meet its 
performance and payment obligations to complete the Developer's Construction 
Obligations for the Public Spaces within the applicable Phase, which will be subject to 
the approval of the Port Director as part of the Phase Approval. The Port's issuance of 
the first Construction Permit for any Phase Improvement within the applicable Phase will 
be conditioned upon Developer's delivery of the Phase Security for the applicable Public 
Spaces. 

(d) Noonan Replacement Space. Under FP art. 10 (Arts Building), the Port 
has committed to fund the construction costs of the Noonan Replacement Space in the 
amount of $13.5 million. The Port's issuance of the first Construction Permit for 
Parcel B will be conditioned upon the Port's receipt of the Phase Security for the Noonan 
Replacement Space. 

( e) Form and Secured Amount. 

(i) The Port will approve any Phase Security conforming to the 
requirements of the Subdivision Code. Developer may propose other forms of 
Phase Security, which will be subject to the Port's approval as follows. 

(1) The Port will decide whether to accept Phase Security in 
the form of a guaranty substantially similar to that of DDA Exhibit B12 in 
its sole discretion. 

(2) The Port will not unreasonably withhold its approval of 
other forms of Phase Security if the Port determines, in consultation with 
the Risk Manager, that the proposed form meets the Obligor Net Worth 
Requirement and otherwise is adequate to secure the applicable Developer 
Construction Obligations. · · 

(ii) Subject to clause (iii) of this Subsection; the secured amount of 
any Phase Security provided to the Port (the "Secured Amount") must have an 
aggregate liability no less than 100% of the costs determined in accordance with 
Subsection 17.3(b) (Affordable Housing Parcels), Subsection 17.3(c) (Public 
Spaces), or Subsection 17.3(d) (Noonan Replacement Space) as applicable. 

(1) The secured amount for the Noonan Replacement Space 
will be $13.5 million. 

(2) With respect to the Affordable Housing Parcel and Public 
Spaces, Developer must provide security sufficient to pay for 100% of the 
costs to complete the applicable Improvements, plus 50% of the costs of 
labor, materials, and goods needed to complete the hnprovements. 
Developer may satisfy the security requirement for costs of labor, 
materials, and goods through a payment bond or other security instrument 
provided by its general co~tractor. · 

(iii) To the extent that the Phase Security for the Affordable Housing 
Parcel and Public Spaces secures the same obligations for which Developer has 
provided hnprovement Bonds in accordance with the Subdivision Code, the Port 
will approve an appropriate reduction in the Secured Amount of the Phase 
Security under this DDA. In all cases, the sum of the payment and performance 
obligations that Developer provides under the Subdivision Code and the Phase 
Security combined must be no less than 100% of the Secured Amount as 
determined in accordance with clause (i) of this Subsection. 
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(f) Reduction, Return, and Release. 

(i) Phase Security for the Noonan Replacement Space will be released 
. upon Close of Escrow and delivery of a Parcel Lease for Parcel E4 in accordance 
with Section 7.12 (Arts Building) or delivery of Noonan Replacement Space in 
either a portion of Parcel E4 or an alternate location; after which, construction 
obligations for completion of the Arts Building will be governed by the Vertical 
DDA for Parcel E4. 

(ii) Phase Security for the Affordable Housing Parcels and Parks 
Parcels will be proportionately reduced when Developer has satisfied portions of 
its obligations for the Affordable Housing Parcels or Public Spaces, as applicable, 
to the extent approved by the Port or by the express terms of the Phase Security. 

(iii) Phase Security for the Affordable Housing Parcel will be released 
upon request of Developer when Developer has satisfied all of the requirements of 
AHP § 3.3 (Developer's Obligations to Complete Infrastructure) or by the express 
terms of the Phase Security. 

(iv) Phase Security for each Parks Parcel will be released upon the 
Port's issuance of an SOP Compliance Determination under Subsection XXXX 
(SOP Compliance Determination) for the applicable Phase or by the express terms 
of the Phase Security. 

(v) After a release, upon request of Developer, the Port will promptly 
(and in any event within 30 days following such request) return to Developer the 
original Phase Security documents and, if requested by Developer or the 
applicable Obligor, provide a written confirmation of such release and return. 

(vi) If the Port terminates this DDA as to a Phase before the applicable 
release date specified above, the Port will release the Phase Security when the 
applicable Developer Construction Obligation that relates to the period before 
such termination are complete or, if applicable, as ordered by a final judgment. 

17.4. Verification of Obligor Net Worth. 

(a) Port Request. 

(i) Documentation for each form of Adequate Security must require 
the Obligor to provide reasonably satisfactory evidence to the Port on request that 
the Obligor satisfies the Obligor Net Worth Requirement. The Port may direct its 
request to the Obligor or Developer from time to time but not more than once in 
any year unless the Port reasonably believes that a Significant Adverse Change to 
Obligor has occurred. 

(ii) In response to the Port's request, Developer or the Obligor must 
provide to the Port wjthin 20 days after the Port's request a copy of a financial 
statement on the Obligor' s financial condition prepared by a CPA. The report 
must not be dated more than six months before the date of the Port's request and 
must include the CPA' s unqualified opinion that the data in financial statement 

,, are fairly stated in all material respects. In the alternative, an Obligor may satisfy 
the Obligor Net Worth Requirement by providing a Guaranty guaranteeing the 
Secured Amount from a different person that meets the Obligor Net Worth 
Requirement. 

(iii) If the Obligor or Developer does not or is unable to provide the 
financial statement, Developer must deliver to the Port a new form of Adequate 
Security that satisfies the requirements of Section 17.1 (Adequate Security 
Generally) within the following 20 days. 

DDA-100 
n:\port\as2017\1100292\01226580.docx 



Substituted 10119117 

(b) Effect of Significant Adverse Change. If a Significant Adverse Change to 
any Obligor occurs, Developer will notify the Port as soon as reasonably practicable. 
Within 20 days after the occurrence of the Significant Change to Obligor, Developer 
must deliver to the Port either: (i) evidence acceptable to the Port Director in her 
reasonable discretion .that the Obligor has the financial capacity sufficient to satisfy both 
the judgment and the obligations secured by its Adequate Security; or (ii) a new form of 
Adequate Security that satisfies the Adequate Security requirements from a replacement 
Obligor that satisfies the Obligor Net Worth Requirement. 

18. LENDERS' RIGHTS 

The provisions of this Article, together with similar provisions in the forms of the Master 
Lease and Parcel Lease, make up the Applicable Lender Protections. 

18.1. Right to Encumber. 

(a) Permitted Loans. Developer is expressly permitted to obtain one or more 
Permitted Loans from Permitted Lenders. As security for any Permitted Loan, Developer 
will have the right, at any time during the DDA Term and without Port consent, to grant 
one or more Permitted Liens to secure the Permitted Loans. 

(b) Prohibited Loans. Developer is expressly prohibited from: (i) granting 
any liens on any real or personal property interest in or related to the 28-Acre Site to 
secure obligations other than the Developer Construction Obligations for the 28-Acre Site 
Project; or (ii) providing compensation or rights to any lender as consideration for 
matters unrelated to the 28-Acre Site Project. 

(c) Loan Transfers. A Permitted Lender may transfer any part of its interest 
in a Permitted Loan and Permitted Lien without the prior consent of or notice to either 
Party. 

18.2. Certain Assurances. 

(a) Port Cooperation. 

(i) The Port agrees to cooperate reasonably to confirm rights and 
obligations under the Applicable Lender Protections. 

(ii) If requested by a Permitted Lender, the Port will enter into a 
separate agreement to implement this Article. But the Port will have no 
obligation to agree to any additional provisions that could, in the Port's sole 
judgment, adversely affect any of the Port's rights and remedies under this DDA. 
The Port Director's execution and delivery of an agreement under this Subsection 
will be condition on its prior receipt of payment for all costs incurred to review 
and negotiate the agreement. If paid by Developer, these costs will not be Soft 
Costs. 

(b) Construction Loans. Developer must provide the Port with a conformed 
copy of any Pennjtted Lien that is recorded in the Official Records or filed with the 
California Secretary of State. 

, (c) Mezzanine Loans. Developer must provide the Port with the name of each' 
Mezzanine Lender and the priority of its Permitted Lien, together with a copy of the 
Permitted Lien and other agreements describing the security for the Permitted Loan or 
granting foreclosure rights to the Mezzanine Lender. To protect confidential proprietary 
information; Developer may comply with this requirement by making the relevant 
documentation available for review by a Port representative during regular business hours 
at Developer's offices in San Francisco. 
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(d) Requests for Notice. The Port will not be required to recognize any 
Permitted Lender's rights unless Developer or the Permitted Lender has provided notice 
under App f A.5 (Notices) and Article 20 (Notices) of each Permitted Lender's addresses 
for notice. The Port will be entitled to rely on any notice delivered in this manner until 
superseded by a later notice given in the same manner. 

18.3. Lenders' Notice Rights. 

(a) Delivery of Notices. The Port will deliver a copy of any notice given to 
Developer under Article 11 (Defaults) or Article 12 (Material Breaches and 
Termination) to each Permitted Lender at the notice address in a previously delivered 
request made under Subsection 18.2(d) (Requests for Notice). The Port will also deliver. 
a notice of Developer's failure to cure any default or breach under Article 11 (Defaults) 
or Article 12 (Material Breaches and Termination) to each Permitted Lender at its notice 
address. 

(b) Effect of Delayed Delivery of Notice. The Port's delay or failure to 
provide notice to a Permitted Lender under this Section will extend the Permitted 
Lender's cure period by the number of days the Port delayed before delivering notice. · 

(c) No Extension for Unknown Lenders. If the Port receives a request for 
notice from a Permitted Lender under Subsection 18.2( d) (Requests for Notice) after the 
Port has already delivered a notice to Developer u:rider Article 11 (Defaults) or 
Article 12 (Material Breaches and Termination) or to any other Permitted Lender UI).der 
Subsection 18.3(a) (Delivery of Notices), the request will not extend any of the time 
periods in this Article. 

18.4. Lender Not Obligated to Construct. No Permitted Lender or Successor by 
Foreclosure will be obligated to perform the Developer Construction Obligatfons or provide any 
form of Adequate Security under this DDA. Nothing in this DDA may be construed to permit or 
authorize any Permitted Lender or any other person to devote any portion of the FC Project Area 
to any uses or to construct any Improvements inconsistent with the Project Requirements or 
Regulatory Requirements. 

18.5. Right to Cure. 
, 

(a) Lender Election. Each Permitted Lender will have the right at its sole 
election to cure any Event of Default or Material Breach. The cure period for the 
Permitted Lender will be the same period as Developer cure period, plus an additional: 
(i) 30 days to cure a monetary Event of Default or Material Breach; or (ii) 60 days to cure 
any other Event of Default or Material Breach that the Permitted Lender could cure 
without foreclosing on its Permitted Lien. 

(b) Port Forbearance for Foreclosure. If an Event of Default or Material 
Breach is not cured within the cure period under Sµbsection 18.S(a) (Lender Election) or 
cannot be cured by the Permitted Lender without foreclosing on its Permitted Lien, the 
Port will forbear from exercising its remedies and provide the Permitted Lender an 
extended cure period if, within the cure period under Subsection 18.S(a) (Lender 
Election): · · 

(i) the Permitted Lender has a recorded or filed its Permitted Lien and 
given notice to the Port under App <_J[ A.5 (Notices) and Article 20 (Notices) that 
the Permitted Lender intends to proceed with due diligence to complete a Lender 
Acquisition; 

(ii) the Permitted Lender begins foreclosure proceedings within 
60 days after delivering notice under clause (i) and diligently completes the 
Lender Acquisition; and 
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(iii) after becoming the Successor by Foreclosure, the Permitted Lender 
or its nominee diligently proceeds to cure any Event of Default or Material 
Breach for which the Port delivered notice to the Permitted Lender under 
Subsection 18.3(a) (Delivery of Notices) and the Permitted Lender gave to the 
Port under clause (i) of this Subsection. 

(c) Deemed Cure by Foreclosure. No Permitted Lender will be required to 
cure any Event of Default or Material Breach that is personal to the Borrower, such as 
Borrower's Insolvency or failure to submit required information in the Borrower's 
possession. The Permitted Lender's completion of a Lender Acquisition to become a 
Successor by Foreclosure will be deemed to be a cure any Event of Default or Material 
Breach that resulted in the Lender Acquisition. 

(d) Horizontal Improvements. Although not obligated to do so, any Permitted 
Lender that becomes a Successor by Foreclosure may elect to perform the Developer 
Construction Obligations that were. its Borrower's. If a Successor by Foreclosure affirms 
its intent to perform the Developer Construction Obligations, the Schedule of 
Performance will be extended to the extent required, in the Port's reasonable judgment, 
for the Successor by Foreclosure to perform the Developer Construction Obligations. If 
the Developer Construction Obligations for the applicable Phase have been constructed 
and completed in accordance with all applicable Project Requirements and Regulatory 

. Requirements, the Successor by Foreclosure will be entitled to request and receive from 
Port a SOP Compliance Determination. 

18.6. Obligations with Respect to the Property . 

. (a) Relationship to DDA. Except as set forth in this Article, no Permitted 
Lender will have any obligations or other liabilities under this DDA until it becomes a 
Successor by Foreclosure to the Foreclosed Property and expressly assumes its 
Borrower's rights and obligations under this DDA in writing. A Permitted Lender (or its 
designee) that becomes a Successor by Foreclosure to any Foreclosed Property will take 
title subject to all of the terms and conditions of this DDA to the extent applicable to the 
Foreclosed Property, including any Claims for payment or performance of obligations 
that are due as a condition to enjoying the benefits under this DDA after the Lender 
Acquisition is complete. 

(b) Relationship with the Port.· As of the date of the Permitted Lender's 
completion of a Lender Acquisition and assumption of Developer's rights and obligations 
under this DDA, the Port will recognize the Permitted Lender as Developer under this 
DDA. 

(c) Limitations on Liability. Subsection 5.6(c) (No Personal Liability) will 
apply to any Successor by Foreclosure. 

( d) Port Right to Terminate. The Port will have the right to terminate this 
DDA with respect to the Foreclosed Property if the Successor by Foreclosure does not 
agree to assume Developer's obligations relating to the Foreclosed Property in writing 
within 90 days after the date of the Lender Acquisition. s. 

18.7. No Impairment of Permitted Lien. No default under this DDA by a Borrower 
.will invalidate or defeat th.e Permitted Lien of any Permitted Lender. A breach of any obligation .. 
secured by any Permitted Lien will not defeat, diminish, render invalid or unenforceable, or 
otherwise impair Developer's rights or obligations or be, by itself, a default under this DDA. 

18.8. Multiple Permitted Liens. 

(a) Lien Priority Generally. If at any time there is more than one Permitted 
Lien against any real property interest securing a Permitted Loan to Developer, the 
Permitted Lien of the Permitted Lender prior in time to all others on that portion of the 
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encumbered real property interest will be vested with the rights under this Article to the 
exclusion of the holder of any other Permitted Lien except to the extent that the Permitted 
Lender holding the junior Permitted Lien has obtained the consent of the Permitted 
Lender holding the senior Permitted Lien. 

(b) Succeeding Rights. If the Permitted Lender holding the senior Permitted 
Lien fails to exercise the rights set forth in this Article, a Permitted Lender holding the 
junior Permitted Lien will succeed to the rights set forth in this Article only if: 

(i) all Permitted Lenders holding the senior Permitted Liens have 
failed to exercise the rights set for:th in this Article; and 

(ii) the Permitted Lender holding the junior Permitted Lien seeking to 
exercise its rights has provided prior written notice to the Port under 
Subsection 18.S(b) (Port Forbearance for Foreclosure). 

(c) No Extension after Failure to Act. No failure by the Permitted Lender 
holding the senior Permitted Lien to exercise its rights under this Article or delay in the 
response of any Permitted Lender to any notice by the Port will extend any cure period or 
Developer's or any Permitted Lender's rights under this Article. 

( d) . Port's Reliance on Title Report. For purposes of this Section, in the 
absence of a final order to the contrary that is served on the Port, a title report prepared 
by a reputable title company licensed to do business in California and having an office in 
San Francisco setting forth the order of priorities of Permitted Liens on real property 
interests in the 28-Acre Site may be relied upon by the Port as conclusive evidence of 
priority. 

18.9. Cured Defaults. Upon a Permitted Lender's timely cure of any Event of Default. 
or Material Breach under Subsection 18.5 (Right to Cure), the Port's right to pursue any 
remedies for the cured Event of Default or Material Breach will terminate. 

18.10. Estoppel Certificates. Each Party agrees to execute and deliver to the requesting 
Party and, if requested, any Permitted Lender or prospective Permitted Lender, within 20 days 
after a request is made, an estoppel certificate with regard to the following matters. 

(a) Modification. The responding Party will state that this DDA: (i) is 
unmodified and in full force and effect; (ii) is in full force and effect with modifications 
specified in the estoppel certificate; or{iii) is not in full force and effect for reasons 
specified in th~ .estoppel certificate. 

(b) Defaults. The tespondirig Party will state whether it is aware of any Event 
of Default or Material Breach or the occurrence of a potential breach by the other Party 
under this DDA and, if so, describe the event, Event of Default, or Material Breach. 

19. PORT AND CITY COSTS 

19.1. Generally. 

(a) · Reimbursement. Developer must pay the Port the sum of unreimbursed 
J?ort Costs and Other City Costs within 60 days after receipi"of each Port Quarterly 
Report delivered accordance with FP § 9.2( e) (Reporting). The Parties will meet and 
confer in good faith to resolve any disputes regarding a Port Quarterly Report. In 
addition to the other remedies provided in this DDA, the Port has the right to terminate or 
suspend any work under this DDA if Developer fails to pay the amount due, until the Port 
is paid in full. 

(b) Interim Lease Revenues. Interim Lease Revenues generated after the 
Reference Date will be applied as Land Proceeds in accordance with FP § 1.6(d) (Interim 
Lease Revenues). 
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(c) Unreimbursed Costs. To the extent that Developer does not pay or 
reimburse the Port for any Port Costs and Other City Costs when due uhder 
Subsection 19.l(a) (Reimbursement), the Port will first attempt to recover the unpaid 
amounts from any available Land Proceeds or Public Financing Sources (to the extent 
permitted), plus the Port's costs of collection, plus interest at the annual rate of 10%, 
calculated from the date the payment from Developer was due until paid in full, 
compounded annually. If Project Payment Sources are not available, the Port will next 
make a claim on the Loss Security provided under Article 17 (Security for Project 
Activities). If there remains any unreimbursed Port Costs after the foregoing, the Port 
may issue a notice to Developer under Subsection 12.l(b) (Notice) that its failure to cure 
will be a Material Breach under Subsection 12.2G) (Developer Reimbursement 
Obligations). 

19.2. Payment of Costs. The following procedures will apply to any demand from one 
Party to the other Party for payment required under this DDA, including the defense, 
compromise, and resolution of an action, except as otherwise provided under this DDA. 

(a) Demand. The Party seeking payment must deliver its demand for payment 
to the other Party together with proof of payment. The Party obligated to pay will have 
the right to engage a CPA to review the other Party's claimed costs, and the Party seeking 
payment must cooperate in providing information necessary for the review. The Party 
conducting t4e review will bear its own costs unless the review reveals that the other 
Party's costs are overstated by 5 % or more, in which case, the amount of the 
reimbursement will be reduced by the amount of the review costs. 

(b) Time for Payment. Except when other procedures are specified in this 
DDA, or during any period of review, the Party obligated to make payment must satisfy 
the payment demand within 30 days after receipt of the demand for payment. 

20. NOTICES 

20.1. Delivery. 

(a) Manner of Delivery. Except as otherwise provided in this DDA, any 
notices (including notice of approval or disapproval, demands, waivers, and responses to 
any of them) required or permitted by this DDA must be delivered by: 

(i) hand delivery; . 

(ii) first class United States mail, postage prepaid, return receipt 
requested; or 

(iii) overnight delivery by a nationally recognized delivery service or 
the United State Postal Service, delivery charges prepaid. 

(b) Required Information. To be effective, every notice given to a Party under 
this DDA must be in writing, or be accompanied by a cover letter, that includes the 
following, if applicable: 

(i) cites the Section ofthis DDA under which the notice is given; 

(ii) states if an action or response is required; 

(iii) if applicable, states the period of time within which the recipient of 
the notice must act or otherwise respond; 

(iv) states the period of time within which the recipient of the notice 
must cure an alleged default and is clearly marked "Notice of Default" or "Notice · 
of Material Breach" if applicable; 
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(v) if applicable and subject to App <J[ A.2.2(c) (No Deemed Consent 
Without Notice), indicates that the failure to object to the notice within a stated 
time period will be deemed to be the equivalent of the redpient' s approval or 
disapproval of the subject matter of the notice; 

(vi) is clearly marked "Request for Approval" if approval is being 
requested; and 

(vii) if applicable, states.with particularity the reasons for the 
disapproval or objection. 

( c) Prohibited Manner of Delivery. Except as otherwise provided in this 
DDA, notices must not be given by facsimile or electronic mail, but either Party may 
deliver a courtesy copy of a notice by facsimile or electronic mail. 

20.2. Notice Addresses. Addresses for notice are listed below. 

Port: 

With a copy to: 

Developer: 

With copies to: 

n:\port\as2017\1100292\01226580.docx 

Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Att'n: Byron Rhett, Director, Planning & Development 

Telephone: (415) 274-0400 
Facsimile: . (415) 274-0495 
Email:Byron.rhett@sfport.com 

City Attorney's Office 
Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Att'n: Eileen Malley, General Counsel 

Telephone: (415) 274-0485 
Facsimile: (415) 274-0494 
Email Eileen.Malley@sfgov.org 

FC Pier 70, LLC 
949 Hope Street, Suite 200 
Los Angeles, California 90015 
Attention: Mr. Kevin Ratner 

Facsimile: 
Email: 

(213) 488-0039 
kevinratner@forestcity.net 

Forest City Realty Trust 
50 Public Square 
1360 Terminal Tower 
Cleveland, Ohio 44113 
Attention: Amanda Seewald, Esq. 

Facsimile: 
Email: 

(216) 263-6206 
amandaseewald@fm'estcity.net 

Gibson Dunn & Crutcher 
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555 Mission Street, Suite 3000 
San Francisco, CA 94105-0921 
Attention: Neil Sekhri, Esq. 

Telephone: (415) 393-8334 
Email: nsekhri@gibsondunn.com 

Substituted 10119117 

20.3. Interested Persons. Interested Persons may request copies of notices that the 
Port delivers by providing notice to the Port in the manner required under this Article. 
Developer will have the sole responsibility for providing notice information to any Interested 
Person desiring notice. The Port will incur no liability for failure to provide notice to any 
Interested Person unless the Port affirmatively assumes liability for failure to provide notice to a 
specifically identified Interested Person. · · 

20.4. Change of Address. Notices given to a Party or any Interested Person entitled to 
notice under this DDA must be delivered to that Party's or Interested Person's mailing address, 
unless superseded by a notice of a change in that Party's or Interested Person's mailing address 
for notices that is delivered in the required manner. 

20.5. Effective Date. All notices under this DDA will be deemed to be duly delivered: 
(a) on the date personal delivery actually occurs; (b) if mailed return receipt requested, on the 
date of delivery or on which delivery is refused as shown on the return receipt; or ( c) the 
business. day after the business day deposited for overnight delivery. 

20.6. Day-to-Day Communications. Developer and the Port agree that day-to-day 
communications regarding the 28-Acre Site Project need not comply with the other notice 
requirements under this Article. In general, however, day-to-day communications about site 
conditions, Phase Submittals, construction planning and progress, and Project implementation 
must be transmitted or confirmed by email or facsimile and will be directed to other Party's 
designated project manager. As of the Reference Date, day-to-day communications will be 
delivered to:(~) [Name/email/Phone No.] for Developer; and (b) [Name/email/Phone No.] for 
the Port. · 

21. MISCELLANEOUS PROVISIONS 

21.1. Transaction Documents. 

(a) . Relationship to ENA and Master Lease. The ENA will terminate on the 
Reference Date .. This DDA will control over any inconsistent terms in the Master Lease. 

(b) Documents on Record with the Port. All exhibits and attachments to this 
DDA need not be recorded but will be kept on file with the Port as amended or 
supplemented from time to time. In addition, the Proforma as of the Reference Date is on 
file with the Port, and the Port will keep on file each updated Proforma as approved by 
Developer and the Port. The Port Director and Developer will update or supplement the 
Schedule of Performance from time .to time to reflect changes to the same as permitted in 
this DDA. All public records on file with the Port will be made available to members of 
the public in keeping with the Port's standard practices and public records law~. 

(c) Brokers. Developer and the Port each represents to the other that it has 
not employed a broker or a finder in connection with the execution and delivery of this 
DDA, and agrees to Indemnify the other from the claims of any broker or finder in 
relation to the 28-Acre Site Project. · 

21.2. Lien of Agreement. 

(a) Recordation. The Parties agree that this DDA and certain exhibits, when 
fully executed, will be recorded in the Official Records because the obligations under this 
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DDA and other documents to be recorded are covenants that attach to and run with 
Developer's interest in the 28-Acre Site under the Master Lease and this DDA. 

(b) Partial Releases. Through the Escrow for each conveyance of a 
Development Parcel, the Port will cause the lien of this DDA to be released as to the 
Development Parcel being conveyed concurrently with the Close of Escrow for the 
Vertical DDA between the Port and the applicable Vertical Developer. But no partial 
release of the lien of this DDA will release the Developer Construction Obligations as to 
any other portion of the 28-Acre Site or of the Developer Reimbursement Obligations. 

(c) Termination of Agreement. If this DDA is terminated, Developer or the 
Port may record a Notice of Termination as provided in Subsection 12. 7 ( c) (Recorded 
Notice). Re~ordation of a Notice of Termination will terminate the lien. of this DDA as to 
all portions of the FC Project Area affected by the notice except for provisions that 
expressly survive the expiration or termination. 

21.3. Survival. 

(a) Generally. Except as provided otherwise, termination or expiration of this 
DDA will not affect: 

(i) rights and obligations in reference to Adequate Security for an 
obligation arising before termination or expiration; 

(ii) any provision of this DDA or any other Transaction Document that 
expressly survives the expiration or termination of this DDA; or 

(iii) rights and obligations under the Financing Plan or the Acquisition 
Agreement to the extent related to an obligation arising before termination or 
expiration or that expressly survives the expiration or termination. 

[Remainder of page intentionally left blank.] 
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Developer and the Port have executed this DDA as of the last date written below. 

MASTER DEVELOPER: PORT: 

FC Pier 70, LLC, a Delaware limited liability 
company 

By: ________ _ 
Kevin Ratner, 
Vice President 

Date: ___________ _ 

CITY AND COUNTY OF SAN 
FRANCISCO, a municipal corporation, 
operating by and through the San Francisco 
Port Commission 

By: ________ _ 
Elaine Forbes 
Port Director 

Date: __________ _ 

Authorized by the Port Resolution No. __ 
and Board Resolution No. 

~~- ----

APPROVED AS TO FORM: 
Dennis J. Herrera, CityAttorney 

By: ________ _ 
Joanne Sakai 
Deputy City Attorney 
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LEGAL DESCRIPTION . 
for 

28ACRE SITE 

DDA f)-1 
LODGED WITH PORT 

COMMISSION SECRETARY 9/26/17 

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, 
DESCRIBED AS FOLLOWS: 

A PORTION OF THAT CERTAIN PARCEL OF LAND AS DESCRIBED IN THAT GRANT DEED RECORDED DECEMBER 
16, 1982, IN BOOK D464, PAGE 628, OFFICIAL RECORDS. 

ALSO BEING A PORTION PARCEL "A", AS SAID PARCEL IS SHOWN ON "MAP OF LANDS TRANSFERRED IN TRUST 
TO THE CITY AND COUNTY OF SAN FRANCISCO", FILED IN BOOK "W" OF MAPS, PAGES 66-72, AND FURTHER 
DESCRIBED IN THAT DOCUMENT RECORDED MAY 14, 1976, IN BOOK C169, PAGE 573, OFFICIAL RECORDS, 
CITY AND COUNTY OF SAN FRANCISCO. 

ALSO BEING A PORTION OF THAT CERTAIN PARCEL OF LAND DESRCRIBED IN THAT.DEED GRANTED TO THE 
STATE OF CALIFORNA, RECORDED NOVEMBER 13, 1967 IN BOOK B192, PAGE 384, OFFICIAL RECORDS, CITY 
AND COUNTY OF SAN FRANCISCO. 

ALSO BEING THE PACIFIC ROLLING MILL COMPANY PATENT, APPROVED MARCH 28, 1868, STATE STATUTE, 
CHAPTER 362. 

ALSO BEING A PORTION OF THE ALVORD PATENT, APPROVED APRIL 2, 1866, STATE STATUTE, CHAPTER 616. 

ALSO BEING A PORTION OF RANCHO DEL POTRERO NUEVO. 

ALSO BEING A PORTION OF THE FOLLOWING CLOSED STREETS PER CITY RESOLUTIONS: GEORGIA STREET, 
LOUISIANA STREET, MARYLAND STREET, DELAWARE STREET, WATERFRONT STREET, 20TH STREET, 21sr STREET 
AND 22No STREET. 

BEGINNING AT THE POINT OF INTERSECTION OF THE NORTHERLY LINE OF 22No STREET (66 FEET WIDE), THE 
WESTERLY LINE OF FORMER GEORGIA STREET (80 FEET WIDE), AS SAID STREET EXISTED PRIOR TO THE 

. CLOSURE THEREOF, PER RESOLUTIONS No. 1759, DATED FEBRUARY 27, 1884, No. 10787, DATED MARCH 30, 
1914 AND No. 1376, DATED OCTOBER 15, 1940 AND THE GENERAL WESTERLY LINE OF THAT PARCEL OF LAND 
DESRCRIBED IN DEED GRANTED TO THE STATE OF CALIFORNA, RECORDED NOVEMBER 13, 1967 IN BOOK 
B192, PAGE 384, OFFICIAL RECORDS (B192 0.R. 384), CITY AND COUNTY OF SAN FRANCISCO; THENCE ALONG 
THE NORTHERLY LINE OF FORMER 22No STREET, AS SAID STREET EXISTED PRIOR TO THE CLOSURE THEREOF, 
PER RESOLUTION No. 1376, DATED FEBRUARY 27, 1884 AND ALONG THE LINE OF SAID Bl92 D.R. 384 PARCEL, 
NORTH 85°38'01" EAST 40.00 FEET TO THE CENTERLINE OF SAID FORMER GEORGIA STREET; THENCE ALONG 
SAID CENTERLINE AND LINE OF B192 D.R. 384 PARCEL, NORTH 04°21'59" WEST 270.00 FEET TO THE MOST 
SOUTHEASTERLY CORNER OF PARCEL 2 OF THAT PARCEL OF LAND AS DESCRIBED IN GRANT DEED TO THE 
CITY AND COUNTY OF SAN FRANCISCO, RECORDED DECEMBER 16, 1982, AS INSTRUMENT NO. D275576, IN 
BOOK D464, PAGE 628, OFFICIAL RECORDS (D464 O.R. 628), CITY AND COUNTY OF SAN FRANCISCO; THENCE 
ALONG THE SOUTHERLY AND WESTERLY LINES OF SAID PARCEL 2 OF D464 D.R. 628, THE FOLLOWING TWO 
COURSES: SOUTH 85° 38'01" WEST 240.00 FEET TO THE EASTERLY LINE OF MICHIGAN STREET (80 FEET 
WIDE), AND ALONG SAID LINE OF MICHIGAN STREET NORTH 04° 21'59" WEST 205.95 FEET; THENCE NORTH 
85°38'01" EAST 356.54 FEET; THENCE ALONG A TANGENT CURVE TO THE LEFT WITH A RADIUS OF 80.00 FEET, 
THROUGH A CENTRAL ANGLE OF 25° 00'00", AN ARC LENGTH OF 34.91 FEET; THENCE NORTH 60°38'01" EAST 
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2.38 FEET; THENCE NORTH 04°21'59" WEST 98.46 FEET; THENCE NORTH 85°38'01" EAST 89.57 FEET; THENCE 
NORTH 21°16'29" EAST 27.73 FEET; THENCE NORTH 04° 21'59" WEST 218.09 FEET; THENCE NORTH 
21°03'56" WEST 41.76 FEET TO THE SOUTHERLY LINE OF 20TH STREET (66 FEET WIDE) AND THE NORTHERLY 
LINE OF SAID PARCEL 2 OF D464 O.R. 628; THENCE ALONG SAID LINES, NORTH 85°38'01" EAST 37.93 FEET TO 
THE EASTERLY LINE OF SAID STREET AND THE GENERAL WESTERLY LINE OF SAID B192 O.R. 384 PARCEL; 
THENCE ALONG SAID LINES NORTH 04°21'59" WEST 33.00 FEET TO THE CENTERLINE OF SAID STREET; THENCE 
ALONG A PORTION OF THE SOUTHERLY LINE OF PARCEL 1 OF SAID D464 O.R. 628, ALONG A PORTION OF THE 
NORTHERLY LINE OF SAID B192 O.R. 384 PARCEL AND ALONG THE CENTERLINE OF FORMER 20TH STREET, AS 
SAID STREET EXISTED PRIQR TO THE CLOSURE THEREOF, PER RESOLUTION No. 10787, DATED MARCH 30, 
1914, NORTH 85°38'01" EAST 630.37 FEET; THENCE SOUTH 36°29'34" EAST 38.91 FEET; THENCE NORTH 
53°30'26" EAST91.14 FEET TO THE MEAN HIGH WATER LINE, DEFINED BY AN ELEVATION OF 5.8 FEET 
(NAVD88 DATUM); THENCE.IN A GENERAL SOUTHERLY DIRECTION ALONG SAID MEAN HIGH WATER LINE, 
APPROXIMATELY 1686 FEET TO THE MOST SOUTHERLY LINE OF SAID B192 O.R. 384 PARCEL; THENCE ALONG 
SAID SOUTHERLY LINE SOUTH 85°30'01" WEST 1085 FEET, MORE OR LESS, TO THE MOST SOUTHWESTERLY 
CORNER OF SAID PARCEL; THENCE ALONG THE LINES OF SAID PARCEL, NORTH 25°06' 47" WEST 56.46 FEET 
AND NORTH 42° 41'34" WEST 129.00 FEET TO THE SOUTHEASTERLY CORNER OF SAID 22No STREET; THENCE 
ALONG THE EASTERLY LINE OF SAID 22No STREET AND THE LI.NE OF SAID B192 O.R. 384 PARCEL, NORTH 
04°21'59" WEST 66.00 FEET TO THE POINT OF BEGINNING, CONTAINING 28.20 ACRES, MORE OR LESS. 

THE BASIS OF BEARING FOR THE ABOVE DESCRIPTION IS BASED UPON THE BEARING OF. N03°41'33"W 
BETWEEN SURVEY CONTROL POINTS NUMBERED 375 AND 376, OF THE HIGH PRECISION NETWORK 
DENSIFICATION (HPND), CITY & COUNTY OF SAN FRANCISCO 2013 COORDINATE SYSTEM (SFCS13). 

·Assessor's Parcel Nos. : portions of 4052-001 and 4046-001 
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Lodged with Port commission Secretary 9126117 
Subject to Negotiation 

DDA EXHIBIT A-3 

List of Project Approvals 

1. Final Environmental Impact Report, State Clearinghouse No. ________ _ 

• Certify and adopt CEQA Findings: Planning Commission Motion No. ______ _ 

• Adopt CEQA Findings and MMRP: Port Resolution No. _____ _ 

• Adopt CEQA Findings and MMRP: Board of Supervisors Resolution No. _____ _ 

2. General Plan Consistency Findings 

• Planning Commission Motion No. ___ _ 

3. General Plan Amendment 

• Planning Commission Motion No. ___ _ 

• Board of Supervisors Ordinance No. ~ -

4. Planning Code and Zoning Map OrqjJ~~_DEe 

5. 

6. 

a. amend section 201 to include t~Rkr 70 SUD 
---- --

b. add section 249.70 to establish theR1fa~70 SJl®1'~ 

c. 

d. 

amend Sectional Mapcffl98 to show tli-e=:'J?_ie~/O SUD Mixed Use District 

amend Sectional Map'af68'to .. show the fi~Thtlimits in the Pier 70 SUD 
-:;;·J:·: ··,:"~'.!::;!'!+: ·.-_ -~ -~::~---

e. amend new Sectional MarL§Uos:tqpreate the-l=>-i£~}0 SUD. 

• Recommend: Pl.~911jgg·~ommissi6li'JV1otio~l'fo! n=-
-: ' • ,! ;:~':1 ,c. 

• Consent: Po1) 1,~~.sbl~tidh~g. ,, .. ;:·; ·, .' · i,i'''· -
• Approve: Boar'd:::QfSupervi~drs Ordinari~b:'N~. ______ _ 

, ,.:lh1, "U~.::;, -·::·.:_: 1 

Pier ~~'--~-pn DeS'I~i:f~r ,!~·~X'~J.9Rpient .. , ~'.-~·: .... : 
• A ~''[c1-V~-2-~g~~11g c6~~~i0~ Af6p._q~ N~'J-'-! 1 

'""""· ___ _ 

,.·-,·r;';i.' .·; 

• - -,-_,.,.,-• 
' 'I~·'.·,· -

,,.·,·;.,_:· 

- , , ~ ' 0 ;· '. ' 

· ~-~;;.:i-L 

• Recomrn~nd: Plannin~4?~mmissi0il' Motion No. ______ _ 

• Consent~~'lli:M Resolutio~~o. ----~---
• Consent: SFM']_"A Resq!fil:ton No. ______ _ 

• Consent: SFPUG~Re.S:fil!ltion No. ______ _ 

• Approve: Board of Supervisors Ordinance No. ____ _ 

• Signed by: Planning Director and Developer 

7. Public Trust Exchange Agreement 

• Approve per Burton Act CAB 2659, stats. 1987; ch. 310): Port Resolution No. ___ _ 

• Approve per Burton Act CAB 2659, stats. 19.87, ch. 310): Board of Supervisors 
Resolution No. --------

• Signed by: Executive Officer of State Lands Commission and Port Director 

8. Master Lease 



• Approve: Port Resolution No. _______ _ 

• Approve under Charter§ 9.118: Board of Supervisors Resolution No. ______ _ 

• Signed by: Developer and Port Director of Planning and Real Estate 

9. Disposition and Development Agreement 

a. Form of Vertical DDA for Option Parcels 

b. Form of Parcel Lease for Option Parcels 

c. Historic Building 12 and Historic Building 21 lease terms 

d. Parcel E4 lease terms 

• Approve: Port Resolution No. _______ _ 

• Approve under Charter§ 9.118: Board of Supervisors Resolution No. ______ _ 

• Signed by: Developer and Port Director 

10. Parcel K North public offering 
• Approve: Port Resolution No. _______ _ 

• Approve: Board of Supervisors Resolution No. ______ _ 

11. Development Plan under Charter § B7.320 and Prop F 
• Approve: Port Resolution No. _______ _ 

12. Waterfront Land Use Plan I Waterfront Design and Access Element amendments 
• Approve: Port Resolution No. _______ _ 

13. San Francisco Administrative Code 

a. amend authorized uses of special taxes under article X of chapter 43 

• Recommend: Port Resolution No. ------
• Approve: Board of Supervisors Ordinance No. ______ _ 

14. Financing Districts 

a. formation proceedings for Sub-Project Area G-2 

b. formation proceedings for Sub-Project Area G-3 

c. formation proceedings for Sub-Project Area G-4 

d. formation proceedings for IR.FD No. 2 (Hoedown Yard) 

• Recommend: Port Resolution No. ------
• Approve: Board of Supervisors Resolution Nos. _________ and 

Ordinance Nos. --------
15. Memorandum of Understanding re lnteragency Cooperation 

• Approve: Port Resolution No. _______ _ 

• Adopt CEQA Findings and Consent: SFMTA Resolution No. ______ _ 

• Adopt CEQA Findings. and Consent: SFPUC Resolution No. _______ _ 

• Consent: SFFD Resolution No. -------
• Approve: Board of Supervisors Resolution No. ___ _ 

2 



• Signed by: Mayor, City Administrator, Director of Public Works, and Port Director 

16. Memorandum of Understanding re Assessment, Collection, and Allocation of Taxes 

• Approve: Port Resolution No. _______ _ 

• . Approve: Board of Supervisors Resolution No. ____ _ 

• Signed by: Assessor, Treasurer-Tax Collector, Controller, and Port Director 
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DDA EXHIBIT AS 

LODGED WITH PORT COMMISSION 
SECRETARY 9/26/17 

Provisions for Office Development on Port Land 

I. Legal Framework. Per Planning Code section 32l(a)(2)(A), office space under the 

jurisdiction of the San Francisco Port Commission shall count against the annual maximum limit. 

Per Planning Code section 324, the City of San Francisco has "limited legal authority to direct or 

control physical development, whether for office use or not, on land covered by approved 

redevelopment plans or under the jurisdiction of the Port Commission." Therefore, an Office 

Development Authorization from the Planning Commission, as outlined in procedures specified in 

Planning Code sections 321 and 322, and approval from the Planning Department is not required 

for new office development under the jurisdiction of the San Francisco Port Commission. Upon 

issuance of a site or building permit for new office development, the Port of San Francisco shall 

notify the Planning Department and the new office development will count against the annual 

maximum limit. (Zoning Administrator's Letter of Determination, dated June 13, 2017, to Charles 

Olson, Re: Pier 70 Historic Buildings.) 

Section 5.4(d) of the Development Agreement for the Project provides that office development 

located on the 28-Acre Site will be counted against the annual maximum in Planning Code section 
32l(a)(l) on the issuance of the building permit for the office development (in each case, a "Prop 
M Draw Down"), based on the approved building drawings for the described project. 

The City, the Port, and Developer have agreed to implement the process in this exhibit to meet 

Developer's reasonably anticipated schedule for office development in the Project while allowing 

the City to balance its planning objectives for large office projects elsewhere in the City during the 

early years of the Project. Developer and Port will proceed in accordance with the requirements of 

Section II (Process for Office Development at the 28-Acre Site). 

II. Process for Office Development at the 28-Acre Site. 

A. Definitions. 

"Allocation Period" means the period ending on October 17 each year. 

"City Delay Notice" means a notice from Planning to the Port that the City has reasonably 

determined that delaying office development at the 28-Acre Site is necessary to allow the City to 

balance its planning objectives for Pending Projects elsewhere in the City under Section 11.D.2 
(City-Initiated Delay). 

"Office Development Authorization" means a Planning Commission approval of an 

application for a large office application. 

"Pending Projects" means: (i) office development projects for which large office 

allocation applications (50,000 gsf or more) have been submitted to the Planning Department that 

1 



LODGED WITH PORT COMMISSION 
SECRETARY 9/26/17 

have not received Planning Commission approval by the end of the Allocation Period; plus (ii) 
additional office space that is located in structures owned or otherwise under the jurisdiction of the 
State of California, the federal government or any state, federal, or regional government agency, 
which are exempt from Prop M that has been fully approved and for which occupancy is 
reasonably anticipated to occur during the Allocation Period; plus (iii) new office development 
projects on Port land but not on the Pier 70 28-acre site for 50,000 gsf or more for which the Port 
and the applicable project sponsors of a vertical.project have entered into conveyance agreements 

that would allow construction (e.g., vertical disposition and development agreement, lease, or 
purchase and sale agreement), that have not received Port building permits by the end of the 
Allocation Period .. 

"Prop M" means Planning Code sections 320-325, approved by voters as the Planning 
Initiative in November 1986. 

"Prop M Constraint" means that the total square footage available for Pending Projects 
exceeds the then-current total square footage available for large allocation projects at the end of an 

Allocation Period. The examples below are for illustrative purposes only. 

Example#] 

• On November 1, 2018, there were 1,500,000 gsf of current availability oflarge office 
allocation and Pending Projects of 750,000 gsf. 

• Availability= 750,000 gsf; therefore, no Prop M Constraint exists. 

Example#2 

• On November 1, 2019, there was 1,300,000 gsf of current availability of large office 
allocation and Pending Projects of 3,800,000 gsf. 

• Availability= (2,500,000); a Prop M Constraint exists. [Parens are used to denote 
negatives] 

"Prop M Draw Down" means the amount of office space to be applied against the City's 

annual maximum limit under Planning Code section 32l(a)(l), based on the approved building 
drawings, which the Port will report to Planning when the Port issues a site or building permit for 
an office project in the 28-Acre Site. 

"VDDA Notice" means the Port's notice to Planning. that the Port is prepared to enter into 

a VertiCal DDA with a Vertical Developer that will have the right to develop an office project on 
' • + • ~ 

its Option Parcel. 

B. Notices. Developer and the Port will provide the Planning with notices at certain 

points during the development process that will allow Planning to assess anticipated large office 
allocation for the Project, as follows: 

2 
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SECRETARY 9/26/17 

1. At Phase Submittal. In each Phase Submittal application, Developer will 
notify the Port if Developer intends to construct commercial office space that wo.uld result 
in a Prop M Draw Down and the anticipated total gsf of office development anticipated for 
each Option Parcel. The Port will communicate this information to Planning. 

2. At Appraisal. When Developer triggers the appraisal process for an Option 
Parcel, it must provide the Port with a notice of the location and amount of any office 
development that would be developed on the parcel that would result in a Prop M Draw 
Down. The Port will communicate this information to Planning. 

3. At Selection of Vertical Developer. The Port will deliver a VDDA Notice 
to Planning promptly after all Port conditions to entering into a Vertical DDA with the 
Vertical Developer for each Option Parcel on which large allocation office development is 
approved have been satisfied. If the City determines that a Prop M Constraint exists, then 
execution of the Vertical DDA will be subject to the "earliest date" for execution of the 
Vertical DDA set forth in Prop M Schedule below, and the City may exercise a 
City-initiated delay in accordance with Section 11.D.2 (City-Initiated Delay). 

C. · If No Constraint Exists. If no Prop M Constraint exists when Planning.receives the 
VDDA Notice, then the Prop M Schedule will not apply. 

D. If a Prop M Constraint Exists. If a Prop M Constraint exists when Planning 
receives the VDDA Notice, then the Prop M Schedule will apply. 

· 1. Prop M Schedule. At any time that a Prop M Constraint exists, the Port 
and Developer must comply with the following schedule: 

PROP M SCHEDULE 
OF OFFICE DEVELOPMENT* 

Phase Max Office GSF Allowed Earliest Date to Earliest Date to Draw Down 
in Phase Enter into Prop M Allocation 

Vertical DOA 
Bldg 12 60,000 GSF No date No date restriction 

restriction 

Phase 1 465,000 GSF December 31, December 21, 2018 
2017 

Phase 2 750,000 GSF July 31, 2019 December 21, 2021 

Phase 3 750,000 GSF July 31, 2021 December 21, 2023 

Total 2,025,000 GSF 

*applicable only in years when there is a Prop M Constraint 

2. City-Initiated Delay. As soon as reasonably practicable, but no later than the 45 
days after receiving the VDDA Notice, Planning may provide a City Delay Notice advising the 
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Port that a Prop M Constraint exists and specifying the amount of delay requested, not to exceed 90 
days. Promptly after receiving the notice, the Port. will incorporate into the applicable Vertical 
DDA the alternate provision included as an ·appendix to the approved form of Vertical DDA that 

requires the Vertical Developer to delay the Prop M Draw Down date in accordance with the Prop 
M Schedule and the City Delay Notice.= The inclusion of such provision will cause all timeframes 
in the Schedule of Performance and the outside date for close of escrow under the applicable 
Vertical DDA to be extended automatically bythe amount of time requested in the City Delay 
Notice. If the City fails to provide the City Delay Notice within the 45-day period under this 
Subsection, the Vertical Developer and the Port may execute the Vertical DDA, , subject to the 
Prop M Schedule if a.Prop M Constraint exists. 

3. Prop M Advance. If a Prop M Constraint exists, but 1) Planning determines in its 
sole discretion that the office project on Port land would not be likely to conflict with other office 
projects on a similar timeframe, or 2) the Developer provides documentation satisfactory to the 
Port in its reas~nable discretion that it has identified a commercial office tenant interested in 
leasing more than 250,000 gsf, and Planning determines such a tenant is beneficial to the City's 
economic goals; the Planning Department may advise that the Port may proceed under the 
provisions of Section I.D above (If No Constraint Exists). For example, if Planning determines that 
Pending Projects on non-Port land will not receive an Office Development Authorization for a 

year or more, Planning may recommend that the Port proceed with execution of the Vertical DDA 
and the related Prop M Draw Down. 

. . 

4. Effect of Unused Allocation. After the dates in the Prop M Schedule applicable 

to a particular Phase, any unused office allocation for the Phase will be available for future office 
development in the Project. For example, if the Port has not entered into a Vertical DDA for office 
development in Phase 1 by July 31,2019, all 465,000 gsf of office allocated to Phase 1 would be 
available in addition to the 750,000 gsf allocated to Phase 2. 

In addition, if any Flex Parcel is developed for residential instead, the office gsf approved 
for the Flex Parcel may be used elsewhere within the 28-Acre Site, subject to restrictions in the 
SUD requiring additional approval for office development, and subject to the DDA procedures for 

revisions to Phase Submittals. For example, if in Phase 2, Parcels F and G were to be developed as 
residential, the Prop M allocation of 750,000 gsf would be available between July 31, 2019, and 
December 21, 2021 for office development in any phase elsewhere on the site. 

4 
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APPENDIX 

This Appendix is an integral part of all Transaction Documents for the mixed-use project at the 28-Acre 
Site and consists of: 

• Part A: Standard Provisions and Rules of Interpretation 
• Part B: Glossary of Defined Terms 
• Part C: Index to Other Defined Terms 

PART A: STANDARD PROVISIONS AND RULES OF INTERPRETATION 

1. TRANSACTION DOCUMENTS. 

1.1. Entire Agreement. The DOA and the other Transaction Documents (including this 
Appendix and the preamble paragraphs, recitals, all exhibits, schedules, and Consents) contain all of the 
representations and warranties and the entire agreement, and supersede all prior correspondence, 
memoranda, agreements, warranties, and representations, between the Parties with respect to the 
subject matter it addresses. No prior drafts of any Transaction Document or changes from those drafts to 
the executed versions may be introduced as evidence in any litigation or other dispute resolution 
proceeding by any person, and no court or other body may consider those drafts in interpreting any 
Transaction Document. 

1.2. Counterparts. The Transaction Documents may be executed in multiple counterparts, 
each of which will deemed to be an original and that together will be one instrument. Parties may deliver 
their counterparts by electronic mail or other electronic means of transmission. 

1.3. Exhibits and Schedules. 

(a) Purpose of Attachments. This Appendix and each attached exhibit are 
incorporated into and made a part of the Transaction Document to which they are attached. Each 
schedule attached to a Transaction· Document is provided for reference when implementing the 
28-Acre Site Project. 

(b) Revisions to Attachments. The Parties agree that this Appendix and all attached 
exhibits and schedules may be revised from time to time by agreement based on changed 
circumstances and experience in the course of the 28-Acre Site Project. Each Party (including 
any applicable affected Transferee) will confirm its agreement by signing the revised document in 
counterparts, which will be deemed to be attached to each counterpart of the revised document · 
and will supersede the document being revised. 

(c) Attached Form Documents. Any form document attached to a Transaction 
Document reflects the Parties' intent to enter into a final document substantially in the form of the 
exhibit in the future, subject to requirements and limitations under the Transaction Documents. 

1.4. Advance Writings Required. 

(a) Amendments and Waivers. Any amendment or waiver of any provision of any 
Transaction Document must be in writing and signed on behalf of each Party by a person 
authorized to do so. Material modifications to Transaction Documents may require the approval 
of either or both the Port Commission and the Board of Supervisors, each of which may give or 
withhold approval in its sole discretion. unless explicitly stat.ed otherwise. 

(b) Approvals and Waivers. Whenever a Party's approval or waiver is required: 
(i) the approval or waiver must be obtained in advance and in writing; and (ii) except as specified 
otherwise, the Party whose approval or waiver is sought must not unreasonably withhold, 
condition, or delay its approval or w~iver, as applicable. 
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(c) Specific Application, A Party's waiver or consent in reference to another Party's 
performance of or any condition to its obligations under a Transaction. Document will not be a 
waiver of or consent to any other performance or condition. 

1.5. ·Technical Changes. The applicable Parties may correct any inadvertent error in any 
Transaction Document that is contrary to their mutual intention in the identification or characterization of 
or any reference to any title exception, legal description, boundaries of any parcel, map or drawing, or the 
text, or otherwise agree to minor changes that do not affect the delivery of Associated Public Benefits. 
Any agreed change will be effected by a signed memorandum or initialed replacement pages, neither of 
which will be deemed an amendment of a transaction Document as long as any adjustments are 
relatively minor and do not result in a material change as determined by the Port in consultation with 
counsel. A change memorandum or replacement pages will become a part of the affected Transaction 
Document when fully executed or initialed. 

1.6. Other Necessary Acts. Each Party will execute, acknowledge, and deliver to the other 
all other documents and take other actions ·that are reasonably necessary to implement, and provide each 
Party with all of its rights under, any Transaction Document. 

1.7. Enforceability. Developer and the Port each represents and warrants to the other that 
its execution and delivery of, and the performance of its obligations under the Transaction Documents 
have been duly authorized by all necessary action, and will not conflict with, result in any violation of, or 
be a default under, any provision of any agreement or other instrument binding on or applicable to it, or 
any present law or court decree. If Developer signs as a corporation, limited liability company, or a 
partnership, each of the persons executing the Transaction Documents on behalf of Developer represents 
and warrants that Developer is a duly authorized and existing entity, that Developer has and is qualified to 
do business in California, that Developer has full right and authority to enter into the Transaction 
Documents, and that each of the persons signing on Developer's behalf is authorized to do so. At the 
Port's request, Developer must provide the Port with evidence satisfactory to the Port confirming these 
representations and warranties. 

1.8. No Gift or Dedication. Unless explicitly stated otherwise, no Transaction Document will 
be deemed to be a gift or dedication of any portion of the 28-Acre Site to the general public, for the 
general public, or for any public use or purpose. Developer has the right to prevent or prohibit the use of 
any portion of the 28-Acre Site it owns or controls, including common areas and buildings and 
improvements, by any persons for any purpose inimical to the operation of a private, integrated mixed
use project as contemplated by the Transaction Documents. 

2. PARTIES AND PERFORMANCE. 

2.1. Joint and Several Liability. If Developer consists of more than one person, then the 
obligations of each under any Transaction Document to which it is a Party will be joint and several. 

2.2. Performance Generally. 

(a) Time. · 

(i) Time is of the essence in the performance of all of the terms and 
conditions of each Transaction Document. 

(ii) Subject to this Paragraph, all required performance dates, including 
notice and cure deadlines, expire at 5:00 p.m. Pacific Standard or Daylight Savings Time, 
as applicable, on the stated date, unless extended under the Transaction Document 
under which performance is due. 

(iii) Any reference to a week, quarter, or month without reference to a 
specific day will mean the last day in the period. Any reference to an anniversary means 
the day that is 365 days (366 in a leap year) after the prior date. 

(iv) If a Party must give notice or take any other action within a specified 
minimum number of days that would not fall on a business day, then the Party must take 
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the action on the preceding business day. For example, if a Party is required to give at 
least five days' prior notice of an actioniand the fifth day before the desired action falls on 
a Sunday, the Party must give notice by the preceding business day. 

(v) In all other cases, if the last day of any period to take an action occurs on 
a day that is not a business day, then the last day for undertaking the action is extended 
to the next business day. For example, if a Party has 30 days to cure an Event of 
Default, and the 301

h day is a Saturday, the Party would have until the next business day 
·to effect the cure. · 

(b) Extensions of Time. 

(i) Each Party to a Transaction Document, acting in its sole discretion, may 
agree to extend the date for the other Party's performance of any term, covenant, or 
condition, or the other Party's exercise of any rights under the Transaction Document, 
without executing an amendment. Except as specified in clause (iii), all extension 
agreements will be made by a countersigned writing. A Party may impose reasonable 
conditions on an extension of the other Party's time to cure a default. No extension of 
time will release any of the obligations subject to the extension or waive the granting 
Party's rights in relation to any other term, covenant, or condition of or any other default 
in the performance or breach of the Transaction Document under which the extension is 
granted. 

(ii) The Port Director may authorize a propo.sed extension if the additional 
time requested is I 0% or less of the specified period. For example, if the Schedule of 
Performance allowed Developer two years for the submittal of a Phase Application, then 
the Port Director could authorize an extension of up to 73 days (i.e., 730 days x I 0%). 

(iii) The Port Commission must consider all other extension requests. Any 
Port Commission approval of an extension will be made by a resolution adopted at a 
public meeting. 

(c) No Deemed Consent Without Notice. Unless expressly and unequivocally 
stated in any Transaction Document or other agreement between the Parties, deemed 
c.onsent will only occur on the following conditions. 

(i) The Party seeking consent must send notice by electronic mail, 
addressed to one or more line staff responsible for the specific matter for which consent 
is sought at least five, but no more than seven, business days before the response period 
has ended, stating in the subject line, "Immediate Action Required To Avoid Deemed 
Consent' or words to the same effect. 

(ii) If the electronic mail notice under clause (i) is not delivered timely, the 
responding Party will not be deemed to have consented until the sixth business day after 
the notice is delivered. 

(d) Waivers. Unless otherwise specified in a Transaction Document, none of the 
following circumstances will waive an Aggrieved Party's rights or remedies with respect to an 
Event of Default or Material Breach, including its right to prosecute any actions it deems 
necessary to enforce its rights or remedies. 

(i) Party's failure to give notice or delay in giving notice or asserting any of 
its rights or remedies as tQ an Event of Default or Material Breach will not waive or delay 
the date on which the Event of Default or Material Breach occurs. 

(ii) A Party's waiver as to a specific Event of Default, Material Breach, right, 
or remedy will not be a waiver of any other Event of Default, Material Breach, right, or 
rem~~ · 
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(e) Responsibility for Costs. The Party on which any obligation is imposed in any 
Transaction Document will be solely responsible for paying all costs incurred in performing the 
obligation, unless specifically provided otherwise. 

2.3. Successors and Assigns. The Parties are entering into the Transaction Documents 
only for the protection and benefit of the Parties and their successors as defined in App Part C, subject to 
DOA art. 6 (Transfers) and ODA art. 19 (Lenders' Rights) and in accordance with App 'f1 A.11.2 
(Transferred Obligations) and App 'fl A.12 (Transferred Rights). 

2.4. Third Party Beneficiaries. Developer is an explicitly recognized third-party beneficiary 
under the ICA. Transferees and Vertical Developers are third-party beneficiaries to the extent that they 
acquire development rights under the DOA. Interested Parties have rights as specified in the ODA. No 
other persons have third-party rights under any Transaction Document. 

2.5. No Limitation on Unrelated Rights. The rights' and remedies under the Transaction 
Documents do not supersede or preclude any Party's exercise of its rights and remedies under other 
agreements and documents, or of the City, the Port, or any Other Regulator to require compliance with 
any Regulatory Approval or other entitlement granted for the,28-Acre Site Project. 

2.6. No Joint Venture or Partnership. Nothing in any Transaction Document to which 
Developer is a Party, or in any document Developer executes in connection with the Transci.ction 
Documents, will create a joint venture Qr partnership between the City and Developer or.between the Port 
and Developer. Developer is not acting as the agent of the City or the Port, nor is the City or the Port 
acting as the agent of Developer in .any respect under any Transaction Document. Developer is not a 
state or governmental actor with respect to any of its activities under the Transaction Documents. 

2.7. Survival. Except as provided otherwise, termination or expiration of the DOA or any 
other Transaction D.ocument will not affect: (a) any obligation to indemnify under any Transaction 
Document; (b) any provision of any Transaction Document that expressly survives expiration or 
termination; (c) rights and obligations as to Adequate Security for an obligation arising before termination 
or expiration; pr (d) rights and obligations under the Financing Plan or the Acquisition Agreement to the 
extent related to an obligation arising before termination or expiration of the DOA. 

3. GOVERNING LAW. 

3.1. Construction of Transaction Documents. The Transaction Documents are governed 
by and must be construed under the laws of the State of California and the Charter. All references in the 
Transaction Documents to local, regional, state, or federal laws means those laws as amended from time 
to time, except to the extent explicitly stated otherw_ise or limited by the Development Agreement. 

3.2. Countervailing Law. If any applicable state or federal law prevents or precludes 
compliance with any material provision of a Transaction Document, App 'fl A.4.3 (Severability) will apply. 
Alternatively, the Parties may agree to modify, amend, or suspend the affected Transaction Document to 
the extent necessary to comply with law in a manner that preserves to the greatest extent possible the 
intended benefits to the City, the Port, and Developer. 

3.3. Good Faith and Fair Dealing. In all situations arising under the Transaction 
Documents, each Party must attempt to avoid and minimize the damages resulting from the other's 
conduct and take all reasonably necessary measures to implement the Transaction Documents. The 
Transaction Documents are subject to the covenant of good faith and fair dealing applicable to contracts 
under California law. Accordingly, Developer and the Port each covenants, on behalf of itself and its 
successors and assigns, to take all actions and to execute, with acknowledgment or affidavit if· required, 
all documents necessary to achieve the objectives of the Transaction Documents to the extent consistent 
with Applicable Law. 
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4. ACTIONS. 

4; 1. Attorneys' Fees. 

(a) Prevailing Party. Should any Party file an action permitted or required under any 
Transaction Document, the prevailing Party will be entitled to recover its reasonable costs, 
including attorneys' fees, plus interest at the maximum amount allowed under law, from the losing 
Party. The ICA is specifically excepted.from this prevailing party provision. 

(b) Fee Schedules. For attorneys in the Office of the City Attorney, attorney fee 
rates will be based on the fees regularly charged by private attorneys with an equivalent number 
of years of professional experience (calculated by reference to earliest year of admission to the 
bar of any state) who practice in San Francisco in law firms with approximately the.same number 
of attorneys as employed by the Office of the City Attorney. For in-house counsel, attorney fee 
rates will be based on the same criteria, with amounts based on law firm rates where the office of 
in-house counsel is located. 

4.2. Jurisdiction and Venue. All obligations under each Transaction Agreement are to be 
performed in the City and County of San Francisco. Each Party, by executing a Transaction Document, 
agrees that venue is proper in and consents to the jurisdiction of the Superior Court for the City and 
County of San Francisco. 

4.3. Severability. Unless specifically provided otherwise, a final judgment invalidating any 
provision of any Transaction Document, or its application to any person, will not affect any other provision 

. of the Transaction Document or its application to any other person or circumstance. All other provisions 
of the Transaction Document will continue in full force and effect; except to the extent that enforcement of 
the Transaction Document as affected by the final judgment would be unreasonable or grossly inequitable 
under all the circumstances or would frustrate a fundamental purpose of the Transaction Documents. 

4.4. Limitations on Liability of the Parties. " 

(a) No Personal Liability of City Parties. Under no circumstances will any individual 
board member, director, commissioner, officer, employee, official, or agent of the City or the Port 
be personally liable to Developer for any Event of Default by a City Party or for any amount 
payable to a Developer Party under any Transaction Document. 

(b) No Personal Liability of Developer Parties. Under no circumstances will any 
individual board member, director, officer, employee, official, partner, employee, or agent of 
Developer or any Affiliate of Developer be personally liable to any City Party for any Event of 
Default by a Developer Party or for any amount payable to a City Party under any Transaction 
Document. · 

(c) No Consequential, Punitive, or Special Damages. Developer, the Port, and the 
City would not have entered into the Transaction Documents to which they are Parties if they 
could be liable for indirect or consequential, punitive, or special damages. Accordingly, 
Developer, the Port, and t.he City each waives any Claims against, and· covenants not to sue, the 
other Party to any Transaction Document for indirect, consequential, punitive, or special 

·damages, including loss of profit, loss of business opportunity, or damage to goodwill. 

(d) No Effect on Other Rights. This Paragraph will not affect any Party's right to 
recover actual damages that arise from a Breaching Party's failure to: (i) pay any sum when due 
under any Transaction Document; (ii) satisfy an indemnity under any Transaction Document; .or 
(iii) pay attorneys' fees when due under an Arbiter's decision or a court's final judgment. 

(e) Project Payment Sources. Except as otherwise provided in any Transaction 
Document, Developer agrees as follows. 

(i) All obligations of the Port or the City arising out of or related to each 
Transaction Document are special and limited obligations of the Port and the City, as 
applicable. The Port's and the City's respective obligations to make payments to 
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implement any Transaction Document are restricted strictly to Project Payment Sources 
described in the Financing Plan, and only to the extent those sources are available. 

(ii) More specifically, in no event may Developer compel: (1) the City to use 
funds in or obligate the. City's City General Fund; cir (2) the Port to use funds in or 
obligate the Port Harbor Fund except as described in the Financing Plan, in either case to 
reimburse Developer's Horizontal Development Costs, pay any other costs as\:)ociated 
with the 28-Acre Site Project, or satisfy any Developer Claim under any Transaction 
Document. · 

(f) Liability of Others. Unless specifically provided otherwise, the Parties agree 
that no Agents of the Port or of the City or of their successors or assigns will be personally 
liable to Developer or any Vertical Developer; and no Agents of Developer or any Vertical 
Developer or of their successors or assigns will be personally liable to the Port or the City, for 
any default or breach or for any payment or performance that becomes due under any 
Transaction Document. This Subsection does not release or waive the obligations of any 
person with a direct legal obligation under Applicable Law, such as the general partner of a 
limited partnership or any Obliger providing Adequate Security for a specified obligation. 

5. NOTICES. 

5.1. Manner of Delivery. Unless otherwise specified in a Transaction Document, any notices 
(including notice of approval or disapproval, demands, waivers, and responses to any of them) required 
or permitted under any Transaction Document must be delivered by: (a) hand delivery; (b) first class 
United States mail, postage prepaid, return receipt requested; or (c) overnight delivery by a nationally 
recognized delivery service or the United States Postal Service, delivery charges prepaid. 

5.2. Required Information. To be effective, a notice must be in writing or be accompanied 
by a cover letter that, to the extent applicable: 

(a) cites the section of the Transaction Document under which the notice is given; 

(b) indicates whether a response or other action is required and, if so, the period 
of time within which the recipient must respond or otherwise act; 

(c) for· an alleged default or breach, is prominently marked "Notice of Default' or 
"Notice of Material Breacli' and specifies the cure period; 

{d) is clearly marked "Request for Approval' if approval is being requested; 

(e) if denying or objecting to a request for approval, states with particularity the 
reasons for the disapproval or objection; and 

(f) if explicitly permitted under the Transaction Document, states that failure to 
respond to the notice within the stated time period will be deemed to be the recipient's 
approval of the subject matter of the notice. 

5.3. Effective Date. A notice will be deemed to be delivered and effective: 

(a) 

(b) 
delivery; or 

on the date personal delivery actually occurs; 

on the business day after the business day it is deposited for overnight 

(c) on the date of actual delivery or on which delivery is refused as shown on the 
return receipt if mailed. 

5.4. Interested Persons. Interested Persons may request copies of notices that the Port or 
the City delivers to Developer by providing notice to the Port or the City. Developer will have the sole 
responsibility for providing information to any Interested Person desiring notice. Neither the Port nor the 
City will incur liability for failure to provide notice to any Interested Person. 
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5.5. Change of Address. Notices must be delivered to th~ addresses for notice as specified 
in the Transaction Documents, unless superseded by a notice of a change in address for notices that is 
delivered in accordance with App iJ A5.1 (Manner of Delivery). 

5.6. Convenience Copies. Except as explicitly permitted under specific circumstances, a 
Party must not give notice by facsimile or electronic mail, but any Party may deliver a copy of a notice by 
facsimile or electronic mail as a courtesy or for convenience. The effective date of a notice will not be 
affected by delivery of a convenience copy by facsimile or electronic mail. 

6. PAYMENT DEMANDS. 

6.1. Application. The following procedures will apply to any demand from one Party to 
another Party for payment whenever payment procedures are not specified in the Transaction Document 
under which demand is made. 

6.2. Demand. The Party seeking payment must deliver its demand for payment to the other 
Party together with proof of payment. The Party obligated to pay will have the right to engage a CPA to 
review the other Party's claimed costs, and the Party seeking payment must cooperate in providing 
information necessary for the review. The Party conducting the review will bear its own costs unless the 
review .. reveals that the other Party's costs are overstated by 5% or more, in which case, the amount of 
the reimbursement will be reduced by the amount of the review costs. 

6.3. Time for Payment. Except when other procedures are specified in a Transaction 
Document, or during any period of review or dispute resolution, the Party obligated to make payment 
must satisfy the payment demand within 30 days after receipt of the demand for payment. 

7. USAGE GUIDELINES FOR DEFINED TERMS. 

7 .1. Definitions in Appendix. The glossary in Appendix Part B contains the definitions for 
terms used in the primary Transaction Documents. · 

7.2. Other Definitions. The index in Appendix Part C specifies where defined terms that 
are specific to certain implementing Transaction Documents are located. 

7.3. Capitalization. Defined terms that are not capitalized in this Appendix are not 
capitalized when used in the Transaction Documents. 

7.4. Correlating Terms Included. Each defined term must be interpreted to encompass all 
correlating plural and singular nouns, verb tenses and forms, adjectives, adverbs, and other forms. The 
following examples of correlating terms are illustrative only and are not intended to limit the application of 
the examples used or the meaning of this Paragraph. 

• "Assign" applies to "Assignment," "Assignee," "Assignor," and "Assigned." 

• "Begin construction" applies to "began to construct," "beginning construction," and "has 
begun to construct." 

• "Final Completion" applies to "Finally Complete." 

• "Indemnify" applies to "indemnity," "indemnification," and "indemnitor." 

• "Third party'' applies to "third-party'' and "third parties." 

• ''Waive" applies to "waiver," "waivers," "waived," and "waiving." 

7.5. Definitional Context. In some instances, defined terms apply only to specific 
circumstances or may have different meanings in different contexts. In those instances, the definition will 
be identified as specific to a situation. The following examples are illustrative only and are not intended to 
limit the application of the examples used or the meaning of this Paragraph. 

• "Final Completion" as used in reference to Horizontal Improvements and Vertical 
Improvements incorporate conditions specific to each type of Improvement. 
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• The "Parties" to one Transaction Document may be different from the "Parties" to another 
·Transaction Document. 

8. INCONSISTENT PROVISIONS. 

8.1. General Rule. Developer and the City Parties intend for any Transaction Document 
addressing specific rights and obligations to prevail over any inconsistent provisions in the Appendix or 
any other any Transaction Document for the 28-Acre Site Project. This general rule will apply to the 
primary Transaction Document as amended from time to time, whether or not the amendment is reflected 
in the Appendix. 

8.2. Examples. The following examples are illustrative only and are not intended to limit the 
application of the examples used or the meaning of this Paragraph. 

• Financing provisions in the Financing Plan will prevail over conflicting provisions 
regarding Project Payment Sources in any other Transaction Document that is not 
specific to a Project Payment Source. 

• The RMA will prevail over conflicting provisions in any other Transaction Document, 
including the Financing Plan, with respect to rates and methods of assessing Mello-Roos 
Taxes. 

• An RMA amendment revising the definition of "Tax-Exempt Parcel" will prevail over an 
inconsistent definition in this Appendix as applied to the levy of Mello-Roos Taxes. 

• Review periods for Improvement Pians in the ICA will prevail over conflicting review 
period~ in any other Transaction Document. · 

9. REFERENCES WITHIN TRANSACTION DOCUMENTS. 

Unless otherwise specified, whenever a Transaction Document, including all exhibits, schedules, 
and attachments, refers to the table of contents or any article, section, exhibit, attachment, or defined 
term, the reference is deemed to refer to the article, section, exhibit, attachment, or defined term of the 
Transaction Document or the referenced exhibit or attachment ·and all of the subsections, subparagraphs, 
clauses, exhibits, and attachments. Unles.s specified otherwise, each document attached to a 
Transaction Document is incorporated by reference. 

10. REFERENCES TO DOCUMENTS. 

Unless otherwise specified or to the extent subject to limitations under the Development 
Agreement, all references to a Transaction Document or a specific exhibit, attachment, schedule, 
supplement, Consent, addendum, or other document attached or deemed attached to a Transaction 
Document means the entire document as amended, replaced, supplemented, clarified, corrected, or 
superseded at any time while any obligations under the Transaction Document are outstanding. 

11. RESPONSIBILITY FOR ACTS AND OBLIGATIONS. 

11.1. Delegated Actions. References in any Transaction Document to a Party's acts or 
omissions mean acts or omissions by the Party and its Agents unless the context requires or specifically 
stated otherwise. · 

· 11.2. Transferred Obligations. References in any Transaction Document to a Party's 
obligations also mean the Party's obligation to ensure that its.successors and assigns, Agents, and. 
Transferees comply with all applicable obligations. 

11.3. Successor Public Bodies. References to any public body acting in its regulatory or 
proprietary capacity also mean any successor public body designated by or under law to act in the same 
capacity as the named body. · 

11.4. Successor Public Officials. References to elected and appointed officials of public . 
bodies also mean their duly appointed or elected, as applicable, successors to the extent authorized to 
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act in the same capacity, and designees to the extent authorized to take specific actions on behalf of the 
named officials. 

12. TRANSFERRED RIGHTS. 

All references to Developer in a Transaction Document pertaining to any right under that · 
Transaction Document also mean a Transferee to the extent set forth in an Assignment and Assumption 
Agreement in form and content consistent with DOA art. 6 (Transfers) and any successors and assigns of 
the Transferee. 

13. DOCUMENT HEADINGS AND REFERENCES. 

13.1. Headings. The headings preceding the articles, sections, and other parts of each 
Transaction Document and in the applicable table of contents have been inserted for convenience of 

. reference only and must be disregarded in the construction and interpretation of the Transaction 
Documents. 

13.2. References." Any reference to a provision "in the [fransaction Document]," "herein," 
"hereof," or similar terms will be deemed to refer to any reasonably related provisions of the Transaction 
Document in which the reference appears in the context of the reference, unless the reference refers 
solely to a specific provision of the Transaction Document. 

14. RECITALS. 

Recitals are included to provide context for the Parties' agreement as set forth in the Transaction 
Document in which they appear and are not binding with respect to the Parties' rights and obligations. If 
the recitals conflict with other provisions of the Transaction Document, the other provisi_ons will prevail. 

15. WORDS OF INCLUSION. 

The words "including,'' "such as," or similar terms when following any general term must not be 
construed to limit the term to the specific terms that follow, whether or not followed by language of non
limitation, such as "without limitation,'' "including, but not limited to," or similar words, but will be deemed 
to refer to all other i.tems or matters that could reasonably fall within the broadest possible scope of the 
term and to be followed by the phrase "without limitation" or "but not limited to." 

16. GENDER AND NUMBER. 

Wherever the context requires, gender-specific and gender-neutral references are deemed to 
include the masculine, feminine, and gender-neutral, and references to the singular are deemed to 
include the plural and vice versa. 

17. NUMERALS. 

For purposes of calculations under any Transaction Document, fractions will not be rounded up or 
down. A numeral will prevail over any conflicting spelled out number. 

18. TIME PERIODS. 

18.1. Calendar Periods. References to days, m'onths; quarters, and years mean calendar 
days, months, quarters, and years unless otherwise specified. 

18.2. Business Days. References to a business day means a day other than a Saturday, 
Sunday, or a holiday recognized by the City. A business day begins at 8 a.m. and ends at 5 p.m., Pacific 
Standard Time or Pacific Daylight Savings Time, whichever is in effect on the date in question. 

19. STATUTORY REFERENCES. 

References to specific code sections mean San Francisco Municipal Ordinances unless 
otherwise specified or required by context. References to any law mean the law as in effect on the 

App-i2 
n:\port\as2017\ 1100292\01206258.docx 



Reference Date and as amended at the time in question, unless specifically stated otherwise or to the 
extent subject to limitations under the Development Agreement. 

20. NO PARTY DRAFTER. 

The Transaction Documents have been negotiated at arm's length between persons 
sophisticated and knowledgeable in the matters addressed. In addition, each Party has been 
represented by experienced and knowledgeable legal counsel, or has had the opportunity to consult with 
counsel. Accordingly, the provisions of the Transaction Documents must be construed as a whole 
according to their common meaning to achieve the Parties' intent and purpose, without any presumption 
(under Cal. Civ. Code§§ '1649, 1654, or otherwise) against the Party responsible for drafting any part of 
any Transaction Document. 

[Remainder of page intentionally left blank .. 
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PART B: GLOSSARY OF DEFINED TERMS 

The following terms have the meanings given to them below. Defined ternis that are not 
capitalized in Appendix Part B and Part C are not capitalized when used in the Transaction Documents. 

"4% LIHTC" means tax credits available for affordable housing development under the Tax Code. 

"20th/Illinois Parcel" means a parcel within Pier 70 bounded by 20th Street on the north, the Hoedown 
Yard on the south, Illinois Street on the west, and the 28-Acre Site on the east, which the Port will 
merge with a portion of Michigan Street then subdivide to create Parcel K North and Parcel K 
South, separated by 21st Street. 

"20th/Illinois Plaza" means a Public Space adjacent to Parcel K North that the Vertical Developer of 
· Parcel K North will be obligated to build. 

"20th/Illinois Plaza offset" means the estimated cost to construct that is deemed to have been deducted 
from Parcel K North Proceeds, subject to true-up under FP § 3.1(c) (20th/Illinois Plaza). 

"20th Street" means the area within Pier 70 that the Port has ground leased to Historic Pier 70, LLC, with 
the same boundaries as Sub-Project Area G-1 of IFD Project Area G and the 20th Street CFD. 

"20th Street CFO" means a CFD that the City has agreed to establish to finance Ongoing Maintenance 
Costs of 201h Street Maintained Facilities. 

"20th Street Maintained Facilities" means the following improvements, for which Ongoin~ Maintenance 
Costs will be paid by Services Special Taxes levied on Taxable Parcels in the 2ot Street CFD: 

(i) Public Spaces in the 201h_Street CFD; 

(ii) Public ROWs in the 20th Street CFO; 

(iii) other Public Spaces outside of the FC Project Area and the Illinois Street 
Parcels; 

(iv) other Public ROWs in Pier 70 north of 201h Street and outside of the Illinois Street 
Parcels; and 

(v) costs for Shoreline Protection Facilities north of 20th Street. 

"28-Acre Site" is an approximately 28-acre area located in the southeast corner of Pier 70 described 
more particularly in DOA Exh A1 (Legal Description) as shown on the site plan (ODA Exh A2). 

"28-Acre Site Affordable Housing Fee" means the Project-specific Impact Fee imposed on Market-Rate 
Condo Projects under AHP §Error! Reference source not found. (Market-Rate Condo Projects). 

"28-Acre Site Jobs/Housing Equivalency Fee" means the Impact Fee that Vertical Developers of non
residential property will pay under DA §5.4(b) (Impact Fees and Exactions) in lieu of the 
Jobs/Housing Linkage Fee payable under Planning Code sections 413.1-413.11. 

"28-Acre Site Project" means the entitlement of the SUD and, on the Reference Date, the development 
of the FC Project Area, consisting of the horizontal and vertical development of the 28-Acre Site, 
the rehabilitation of the Historic Buildings for reuse in accordance with the Secretary's Standards, 
and the construction of 20th Street, 21st Street, and 22nd Street east of Illinois Street in accordanc;e 
with the Regulatory Requirements and the Project Requirements. 

"30% Commercial Trigger" means, for purposes of DDA § 4.5 (Down Market Delay Procedures), that 
commercial-office use occupies 30% or more of the total gsf of market-rate .residential and 
commercial use approved in a Phase Approval (excluding commercial-office use on Flex Parcels, 
and affordable housing, parking, retail, restaurant, and arts/light-industrial uses). 

"100-year flood" means a flood having a 1 % chance of occurrence in a given year. 

"AA" is an acronym for the Acquisition Agreement. 
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"AA Allocation" means the allocation of Horizontal Development Costs requested by a Payment Request 
to specific Developer Improvements or Components. 

"AB 418" means Assembly Bill 418 (stats. 2011, ch. 477). 

"accept" means an Acquiring Agency's or the Board of Supervisors' final actions to accept any Developer 
Improvement for public ownership. 

"Acquiring Agency'' means the City Agency (the Port, SFPUC, or Public Works) that will acquire 
Developer Improvements under the Acquisition Agreement and accept the Developer 
Improvements. 

"Acquisition Agreement'' means the Acquisition and Reimbursement Agreement between Developer 
and the Port in the form of FP Exh A that lists Developer Improvements that an Acquiring AgE;ncy 
will purchase from Developer, establishes the Acquisition Prices of Developer Improvements, and 
provides forms and procedures for Developer to request insp'ection of and payment for Developer 
Improvements. 

"Acquisition Price" means the amount that the Port will pay Developer on behalf of Acquiring Agencies 
to purchase Developer Improvements under the Acquisition Agreement, which will be the sum of 
the Horizontal Development Costs incurred and accrued Developer Return on the date of 
payment. 

"Acquisition Price Update" means one or more updates to the Phase Improvements, Components, and 
the preliminary Acquisition Prices listed in AA Exh 8 that Developer submits to the Port for Phase 
Improvements. 

"action" when used in reference to any Claim or Loss means any administrative, judicial, quasi-judicial, or . 
nonjudicial proceeding, including any alternative dispute resolution proceeding, and includes any 
complaint, cross-complaint, counterclaim, bankruptcy case, adversary proceeding, and appeal. 

"actual damages" means the exact amount of any sum due and owing, together with interest until paid 
and all costs of collection. 

"Adequate Security'' means all Phase Security and Loss Security that Developer provides to the Port 
under the DDA: 

(i) to secure the faithful performance or payment, or both, of the obligations secured 
thereby under DDA art. 18 (Security for Project Activities); 

(ii) issued by a person that meets the Obligor Net Worth Requirement and i·s 
approved by the Port Director; 

(iii) limiting the Obligor's liability to the Secured Amount plus the Port's costs of 
enforcement; and 

(iv) that is in form and substance proposed by Developer and approved by the Port 
Director, including but not limited to a Guaranty, bonds, letters of credit, 
certificates of deposit or any other form that provides reasonable assurances 
regarding the obligations secured thereby. Any Adequate Security required by 
the Subdivision Code in connection with a final subdivision. map shall conform to 
the requirements of the Subdivision Code. 

"Adequate Security Requirements" means Developer's obligations under DOA art. 18 (Security for 
Project Activities). 

"Administrative Delay'' means an Excusable Delay caused when: 

(i) a Regulatory Agency fails to act on a Developer request or application within a 
reasonable time under its standard practices or as otherwise specified in the ICA, 
the Development Agreement,· or the DDA; or 
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(ii) an appeal body or court determines that a Regulatory Agency's act or failure to 
act on an application was improper following a challenge by Developer or a 
Vertical Developer Affiliate. 

(iii) for any matter that requires the execution and delivery of a Vertical DDA or 
Parcel Lease (i.e., for the Arts Building and Historic Buildings 2 and 12 under 
DOA§ 7.12 (Historic Buildings 2 and 12), Developer has shown a good faith 
willingness to enter into the applicable agreement substantially in the forms 
attached to this DDA and in accordance with all other terms and conditions, but 
Port has delayed or failed to proceed with the execution and delivery of the 
applicable Vertical DOA or Parcel Lease. 

''Administrative Delay" excludes any delay caused by Developer's failure to meet any 
Outside Date due to its failure to submit timely all required and requested 
information supporting a request or application. 

"Administrative Fee" means: 

(i) a fee imposed citywide (or portwide, for Port fees) in effect and payable when a 
developer submits an application for any permit or approval, intended to cover 
only the estimated actual costs to the City or the Port of processing the 
application, addressing any related hearings or other actions, and inspecting 
work under the permit or approval; and 

(ii) amounts that Developer or a Vertical Developer must pay to the City or the Port 
under any Transaction Document to reimburse the City or the Port for its 
administrative costs in processing applications for any permits or approvals 
required under the Project Requirements. 

''Administrative Fee" excludes any Impact Fee or Exaction. 

"ad valorem tax" means a tax levied on a taxable real property interest, subject to the limitations of 
section 1 of' article XlllA of the California Constitution. 

"Advance" means a loan that the Port makes to the Pier 70 CFDs under FP art. 7 (Port Advances). 

"Advance of Land Proceeds" means a loan of Land Proceeds that the Port makes to the Pier 70 CFDs 
under FP art. 7 (Port Advances). 

"Advance of Land Proceeds Account" means the segregated account within the [Mello-Roos Fundffax 
Increment Fund] that the Port establishes with the Special Fund Trustee to receive, hold, and 
disburse [Allocated Tax Increment and Facilities Special Taxes] to pay the Pier 70 CFDs' 
obligations under Promissory Note-LP. 

"Affiliate" when used in reference to a specified person, means any other person that directly or thmugh 
intermediaries Controls, is Controlled by, or is under Common Control with the specified person. 

"affordable housing" means rental or ownership housing affordable to persons of low and moderate 
income, as described in the Affordable Housing Plan. 

"Affordable Housing Cost" when used in reference to a BMR Unit or an lnclusionary Unit means a 
monthly rental charge (including the applicable Utility Allowance but excluding Parking Charges) 
that does not exceed 30% of the maximum Area Median Income permitted for the applicable type 
of Residential Unit, based on Household Size. 

"Affordable Housing Developer" means a qualified developer selected by MOHCD to develop an 
Affordable Housing Parcel. 

"Affordable Housing Fees" means Impact Fees paid in lieu of providing onsite lnclusionary Units under 
Planning Code sections 415: 1-415.11 . 

App-17 
n:\port\as2017\ 1100292\0120.6258.docx 



"Affordable Housing Fund" means the segregated account that the Port establishes with the Special 
Fund Trustee to receive, administer, and disburse Housing Tax Increment. 

"Affordable Housing Parcel" means a Development Parcel on which 100% affordable housing might be 
constructed under the Affordable Housing Plan, anticipated to be Parcel C1 B, Parcel C2A, and 
Parcel K South. · 

"Affordable Housing Parcel Completion Date" means the date on which Developer has satisfied the 
requirements of AHP § 3.3(a) (Required Improvements), subject to AHP. § 3.4 (Developer's 
Reimbursement Option). 

"Affordable Housing Project" means the building that an Affordable Housing Developer builds on an 
Affordable Housing Parcel in which 100% of the Residential Units are BMR Units, with the 
exception of the manager's unit. The inclusion of associated and ancillary uses, such as ground 
floor retail, child care, social services, parking, or other tenant-serving uses to the extent 
permitted by the Regulatory Requirements, will not affect the designation of the building as an 
Affordable Housing Project 

"Affordaple Housing Plan" means ODA Exh 83, which sets forth certain requirements for BMR Units, 
lnclusionary Units, and Condo Units in the AHP Housing Area. 

"Agent" means any officer, director, employee, legal or other authorized representative, attorney, or 
contractor of any person and any of their respective Agents. 

"Aggrieved Party" means the Party alleging that a Breaching Party has committed an Event of Default or 
is in Material Breach under the terms of a Transaction Document. 

"agree" means an accord, mutual consent, or qinding decision reached by two or more persons. 

"agree." excludes any unilateral decision. 

"AHP" is an acronym for the Affordable Housing Plan (ODA Exh 83). 

"AHP Deferred Infrastructure" means Horizontal Improvements, primarily consisting of Utility 
Infrastructure, Public ROWs, and other Improvements installed between the edge of a Public 
ROW and the boundary of an Affordable Housing Parcel, such as sidewalks and curb cuts, street 
lights, furnishing, and landscaping, and utility boxes and laterals serving the parcel, that 
Affordable Housing Developers may be required to construct under an agreement with MOHCD. 

"AHP Housing Area" means the area subject to the Affordable Housing Plan, consisting of the 28-Acre 
Site and Parcel K South. ·· · · 

"Allocated" when modifying any reference to Housing Tax Increment, Mello-Roos Taxes, or Tax 
Increment means the portion of the applicable taxes that the City collects from the financing 
district that the City has agreed to allocate to the financing district for uses approved in the related 
formation proceedings or financing plans. 

"allonge" means a document that is affixed to and is a part of a negotiable instrument. 

"Allowed Developer Return" means Developer Return on Developer Capital up to the Interest Cost 
Limitation. ' 

"Allowed Return on Port Capital" means Return on PorfCapital up to the Interest Cost Limitation. 

"ALT A" is an acronym for the American Land Title Association. 

"Amendment Action" means a discretionary action to approve a termination by agreement or 
amendment, supplement, or addition to any of the Transaction Documents or Project 
Requirements. 

"AMI" means Area Median Income. 
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"Annual" when modifying any reference to Housing Tax Increment, Mello-Roos Taxes, or Tax Increment 
means the amount that the Port receives, as the agent of a financing district, in a City Fiscal. Year. 

"Annual Ground Rent" means ground rent for an Option Parcel that is payable to the Port in annual 
installments over the ground lease term as provided in FP § 3.7(b) (Hybrid Lease). 

"Annual Port Budget" means the amount of Port Costs and Other City Costs that the Parties agree be 
charged against the 28-Acre Site Project in any City Fiscal Year covering any part of the DOA 
Term. 

"Annual Review" is defined in the DA and means the periodic review of whether Developer has complied 
in good faith with the Development Agreement required under section 65865. t of the 
Development Agreement Statute and Administrative Code section 56. i 7. 

"Annual Review Date" is defined in the DA and mea:ns the date establish.ed by Administrative Code 
section 56.17 by which the Annual Review must begin. 

"App" is a shorthand term sometimes used to refer to this Appendix. 

"Appendix G-1" means the infrastructure financing plan for Sub-Project Area G-1 that the Board of 
Supervisors approved by Ordinance No. 27-16, which is attached as Appendix G-1 to the IFD 
Financing Plan. 

"Appendix G-2" means the Project-specific infrastructure financing plan for Sub-Project Area G-2, Sub
Project Area G-3, and Sub-Project Area G-4 that the Board of Supervisors approved by 
Ordinance No. XXXX, which is attached as Appendix G-2 to the IFD Financing Plan. 

"Applicable Law" means, individually or collectively, any law that applies to development, use, or 
occupancy of or conditions at the 28-Acre Site. 

"Applicable New Law" means, individually or collectively: 

(i) a New City Law amending the Construction Codes; 

(ii) a New City Law adding or amending any other Existing City Law to protect the 
public health and safety; and 

(iii) changes in federal or state law that apply to the 28-Acre Site Project as 
described in DA art. 5 (City's Obligations). 

"Applicable Port Laws" means the Burton Act as amended by AB 418, the statutory trust imposed by the 
Burton Act, Charter Appendix B, and the common law public trust for navigation, commerce, and 
fisheries. · 

"Appraisal Instructions" means directions to Qualified Appraisers substantially in the form of 
DOA Exh 04. 

"Appraisal Notice" means a notice from Developer to the Port initiating the appraisal process for an 
Option Parcel under DOA§ 7.3 (Option Parcel Appraisals). 

"Approved Arbiters Pool" means ODA Sch 1, as revised under DOA§ 10.1 (Arbiters). 

"Approved Payment Request" means a Payment Request that the Chief Harbor EnginHer has approved 
or is deemed to have approved under AA§ 4.2(d) (Deemed Approval). 

"Arbiter" means an arbitrator who will preside over any arbitration proceeding. 

"Arbitration Start Date" means the date on which a selected Arbiter confirms in writing to the Parties that 
the Arbiter is available and willing to serve. 

"Architect" means the licensed architect of record for any Improvements. 

"Architect's Certificate" means a certificate signed by the Architect verifying that a Vertical Developer 
has completed the specified Vertical Improvement under the Construction Documents. 
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"Area Median Income" when used in reference to lnclusionary Units and BMR Units means the current 
unadjusted median income for the San Francisco area as published by HUD, adjusted solely for 
Household Size. If HUD ceases to publish the AMI data for San Francisco for 18 months or 
more, MOHCD and Developer will make good faith efforts to agree on other publicly-available 
and credible substitute data for AMI. 

"Army Corps" means the Army Corps of Engineers. 
. . 

"Artist Transition Plan" means a transition plan prepared in accordance with ODA Section 7.14 that will 
govern the procedures and requirements for the relocation of the Noonan Tenants meeting the 
requirements of ODA Section 7.14(a)(i) through (iv). 

"Arts Building" means a new building on Parcel E4 with space dedicated and restricted to arts/light 
industrial uses in accordance with ODA§ 7.12 (Arts Building)) and the Arts Program, which may 
include the Noonan Replacement Space. · 

"Arts Building Account" means the segregated account within the Facilities Special Tax Fund that the 
Port will establish with the Special Fund Trustee to receive, administer, and disburse Arts Building 
Special Taxes as specified in the Financing Plan. 

"Arts Building Costs" means all reasonable and customary hard and soft costs to build the Arts Building. 

"Arts Building Funding" means the application of up to $4 million to fund the Arts Building if the VE:1rtical 
Developer demonstrates to the Port that it has raised $17.5 million in private financing towards 
the Arts Building. 

"Arts Building Proceeds" means the Arts Building Special Taxes and the proceeds of any Mello-Roos 
Bonds secured by the Arts Building Special Taxes, which may be used to finance (i) the Noonan 
Replacement Space, (ii) the Arts Building provided certain conditions are met as set forth in the 
Financing Plan, and (iii) community facilities provided the CF Conditions are met. 

"Arts Building Schedule" means a schedule that Developer maintains to account for the application of 
funds to the Arts Building Funding. 

"Arts Building Special Taxes" means Improvement Special Taxes that are levied to finance the Noonan 
Replacement Space and, under certain conditions, the Arts Building Funding and the community 
facilities ln accordance with the RMA for (i) the Pier 70 Leased Property CFD and/or (ii) the Pier 
70 Condo CFD. 

"Arts Master Tenant" means a master tenant of the Arts Building that meets the qualifications set forth in 
DOA§ 7.12(c) (Arts Master Tenant Qualifications). 

"As-Built Drawings" means design and permit drawings and plans and specifications of Improvements in 
.their final form and as-built field documents prepared during the course of construction. 

"Assessed Parcel" means NOi Property that meets all four of the following conditions: (i) the NOi 
Property has one or more buildings that have been constructed or rehabilitated on the NOi 
Property and a TCO has been granted for such newly-constructed or newly-rehabilitated 
building(s); (ii) the newly-constructed or newly-rehabilitated building(s) have been fully-assessed 
by the County Assessor; (iii) the County Assessor has levied aq valorem taxes on the NOi 
Property based on the full value of the newly-constructed or newly-rehabilitated building(s); and 
(iv) the NOi l3roperty has paid in full at least one year of these ad valorem taxes based upon the 
full value of the newly~constructed or newly-rehabilitated building(s). 

"Assessment Shortfall" means the positive difference between: 

(i) the amount of property taxes that would have been levied on a Taxable Parcel by 
application of the ad valorem tax on its Baseline Assessed Value, as escalated to 
a specified City Fiscal Year; and 
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(ii) the amount of property taxes actually levied on the Taxable Parcel after 
Reassessment. 

"Assessor" means the Assessor-Recorder of the City and County of San Francisco. 

"Assignment" means to assign, convey, hypothecate, or otherwise transfer all or any of the assigning 
party's interest in the DOA. 

"Associated Public Benefits" means the Developer Construction Obligations identified as Associated 
Public Benefits in the Schedule of Performance. 

"attorneys' fees" means reasonable attorneys' fees and related costs incurred in an action or as 
otherwise indicated in the DOA, including all costs of litigation, such as fees and related costs of 
attorneys, consultants, testing, and experts, litigation costs of the action, and costs for document 
copying, exhibit preparation, carriers, postage, and communications. 

"AWSS" means the City's auxiliary water supply system. 

"base flood" means a 100-year flood. 

"Baseline Assessed Value" means the assessed value of a Taxable Parcel in the SUD in the City Fiscal 
Year in which the Chief Harbor Engineer issues the related Final Certificate of Occupancy. 

"BCDC" is an acronym for the San Francisco Bay Conservation and Development Commission. 

"BMR Credit" means a credit equal to the number of BMR Units anticipated to be developed on each 
Affordable Housing Parcel in a Phase for purposes of calculating the Interim Affordable 
Percentage. BMR Credit will be given for an Affordable Housing Parcel only on the applicable 
Affordable Housing Completion Date. Unless the Parties agree otherwise, Parcel C1 B will have 
100 BMR Credits, Parcel C2A will have I 00 BMR Credits, and Parcel K South will have 121 BMR 
Credits. 

"BMR Units" has the meaning give such term in the Affordable Housing Plan. 

"Board of Supervisors" means the legislative branch of the City and County of San Francisco with all 
powers and authority granted under the Charter and state law. · 

"Bona Fide Institutional Lender" means any one or more of the followinQ; whether acting in its own 
interest and capacity or in an agency or a fiduciarv capacity for one or more Persons none of 
which need be Bona Fide Institutional Lenders: (i) a savings bank. a savings and loan 
association. a commercial bank or trust compaovor branch thereof. an insurance company. a 
licensed California finance lender. any agency or instrumentality of the United States government 
or any state or City governmental authority. a real estate ihvestment trust. a religious. educational . 
or charitable institution, an employees' welfare. benefit. pension or retirement fund or system. an 
investment banking. merchant banking or brokerage firm. or any entity directly or indirectly 
sponsored or managed by any of the foregoing. or other lender. all of which. at the time a 
Permitted Lien is recorded in favor of such entity. owns or manages assets of at least Five 
Hundred Million Dollars ($500.000.000) in the aggregate (or the equivalent in foreign currency). or 
(ij) any Affiliate of any of the foregoing. · 

' "Bond Proceeds", means proceeds of any Bonds that are available for disbursement after funding the 
costs of issuance, capitalized interest, reserves, and any other amounts specified in the 
applicable Indenture. 

"Bonds" means any bonds or other forms of indebtedness secured and payable by one or more of 
Housing Tax Increment, Mello-Roos Taxes, or Tax Increment issued on behalf of any financing 
district, to implement the Financing Documents. 

"Books and Records" means books and records that Developer and the Port will prepare and maintain 
under FP § [){XXXj (Books and Records). 
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"Borrower" when used in reference to a Permitted Lien means Developer, a Vertical Developer, or a 
permitted Transferee with rights and obligations under the DDA directly or through a Vertical DDA 
or an Assignment or Assumption Agreement or both. 

"Breaching Party" means a Party alleged to have committed an Event of Default or to be in Material 
Breach under the DDA. 

"Burton Act" means Assembly Bill 190 (stats. 1968, ch. 1333), authorizing the State to grant tidelands 
and submerged lands comprising San Francisco Harbor to San Francisco under the management 
and control of the Port Commission. 

"Capital Costs" means the Entitlement Sum, other Horizontal Development Costs, Developer Capital and 
Developer Return, .and Port Capital and Return on Port Capital and other costs incurred by the 
Developer under the Financing Plan. 

"Capital Improvements Account" means ______ _ 

"cash" means United States currency delivered in legal tender or other forms of immediately available 
funds. 

"CEQA" is an acronym for the California Environmental Quality Act (Cal. Pub. Res. Code §§ 21000-
21189.3). 

"CEQA Findings" means findings adopted by the Planning Commission, the Port Commission, the Board 
of Supervisors, and any Other City Agency under CEQA Laws in connection with the Project 
.Approvals. · 

"CEQA Guidelines" means the California Guidelines for Implementation of CEQA (Cal. Admin. Code 
§§ 15000-15387). 

"CEQA Laws" means CEQA, the CEQA Guidelines, and the CEQA Procedures, collectively. 

"CEQA Procedures" means Administrative Code chapter 31. 

"CF Conditions" means all of the following: (i) no Third-Party Challenge is pending; (ii) the City has. 
approved the location and conditions of the community facilities; (iii) the funding for the 
community facility will be administered by the City or a City Agency; and (iv) the community 
facility receives a building permit. 

'.'CF Election" means the Port's notice that the City will accept Developer's proffer of Community Facility 
Space under ODA§ 7.19 (Community Facilities). 

"CFO" is an acronym for a community facilities district or a special tax district formed under CFO Law and, 
. when preceded by a name, means the real.property in any CFD in the SUD. References to a 

CFO also mean the district itself and any area within it designated as a Zone, if required by the 
context. 

"CFO Administrative Costs" means the reasonable costs that the Port, as CFD Agent for each CFD in 
the SUD, actually incurs and pays for:. 

(i) services of any Indenture Trustee (including its counsel) for any Bonds that the 
City issues for any CFD described in the Financing Plan; 

(ii) marketing or rerriarketing Bonds; and 

(iii) all other reasonable administrative services provided by the Port, any CFD 
Administrator, the City, the Special Fund Trustee, and any other third-party 
professionals necessary for the Port to perform its duties under the DDA, the Tax 
Allocation MOU, the Special Fund Administration Agreement, and each RMA. 

To the extent that any of the costs incurred apply to more than one CFD, each CFD will pay only 
for that CFD's proportionate share of such costs. 
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"CFD Administrator" means a special tax consultant or any other person that the Director of Public 
Finance or the Port Director, as applicable, designates to administer Mello-Roos Taxes from any 
CFD according to the applicable RMAs. 

"CFO Agent" means the Port, acting on behalf of each CFD as authorized in the applicable CFD 
Formation Proceedings. 

"CFO Formation Proceedings" means, with respect to each CFO, the proceedings taken by the Board of 
Supervisors to form the CFO. 

"CFO Goals" means the Local Goals and Policies for Community Facilities Districts, approved by Board 
of Supervisors Resolution No. 387-09 on October 6, 2009, as amended from time to time solely to 
the extent required under CFD Law or other controlling state or federal law. 

"CFD Law" means the San Francisco Special Tax Financing Law (Admin. Code ch. 43, art. X), as 
amended from time to time solely to the extent required by a City-wide vote, which incorporates 

. the Mello-Roos Community Facilities Act of 1982 (Cal. Gov't Code §§ 53311-53368). 

"CFO Report" means the annual report that a CFO must file with the Treasurer-Tax Collector under CFO 
·Law. 

"Charter" means the Charter of the City and County of San Francisco adopted on November 7, 1995, as 
amended and in effect on the Reference Date. 

"Chief Harbor Engineer" means the Port's Deputy Director, Engineering, or his designee. 

"City" means the City and County of San Francisco, California, a municipal corporation organized as a 
charter city under the California Constitution: 

"City Agency" means any public body or an individual authorized to act on behalf of the City in its 
municipal capacity, including the Board of Supervisors or any City commission, department, 
bureau, division, office, or other subdivision, and officials and staff to whom authority is 
delegated, on matters within the City Agency's jurisdiction. 

"City Delay Notice" means a notice from Planning to the Port that the City has reasonably determined 
that delaying office development at the 28-Acre Site is necessary to allow the City to balance its 
planning objectives for Pending Projects elsewhere in the City under procedures described in 
DDA Exh A5. 

"City Fiscal Year" means the period beginning on July 1 of any year and ending on the following 
June 30. 

"City General Fund" means San Francisco's general operating fund, into which taxes are deposited, . 
excluding dedicated revenue sources for certain municipal services, capital projects, and debt 
service. 

"City Law" means any City ordinance or Port code provision and implementing regulations and policies 
governing zoning, subdivisions and subdivision design, land use, rate of development, density, 
building size, public improvements .and dedications, construction staridards, new construction and 
use, design standards, permit restrictions, development impacts, terms and conditions of 
occupancy, and environmental guidelines or review at the 28-Acre Site, including, as applicable: 

. (i) the Waterfront Plan and the Design for Development; 

(ii) the Construction Codes, applicable provisions of the Planning Code, including 
the SUD Amendments, the Subdivision Code and the General Plan, 

(iii) local Environmental Laws and the City's Health Code; and 

(iv) the Other City Requirements. 

"City Party" means the Port and the City and their respective Agents, including commissioners, 
supervisors, and other elected and appointed officials. · 
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"City Share of Tax Increment" means 64.59% of Gross Tax Increment on the Reference Date. 

"citywide" means all real property within the territorial limits of San Francisco, not including any property 
owned or controlled by the United States or the State that is exempt from City Law. 

"Claim" means a demand made in an action or in anticipation of an action for money, mandamus, or any 
other relief available at law or in equity for a Loss arising directly or indirectly from acts or 
omissions occurring in relation to the 28-Acre Site Project or at the 28-Acre Site during the DDA 
Term. 

"Claim" excludes any demand made to an insurer under an insurance policy or to an 
Obligor of Adequate Security. 

"Close of Escrow" means that all conditions to a Port conveyance of a Development Parcel have been 
satisfied or waived and actions required to effect the conveyance are complete. 

"Closing" is a term used to refer to the Close of Escrow. 

"Closing Date" means either (i) Developer's projected date to Close of Escrow on the Master Lease 
under ODA§ 8.5(b) (Closin9 Deliveries) or (ii) the date that an Escrow for an Option Parcel 
Closes. 

"Closing Deadline" means the date that is 90-days before to the Outside Date for Commencement of 
Construc~ion of the Phase. 1 Improvements, as set forth in the Schedule of Performance. 

"CL TA" is an acronym for the California Land Title Associat.ion. 

"CM/GC" is an acronym for construction manager/general contractor, an approach to construction 
contracting in which a construction manager/general contractor is retained during the design 
process to review and provide comments as to the constructability of the project 
architect/engineer's design with an established budget. 

"CMD" is an acronym for the Contract Monitoring Division of the City's General Services Agency. 

"Commence Construction" or "Commencement of Construction" means the start of substantial 
physical construction as part of a sustained and continuous construction plan.· 

"Commercial Parcel" means a Development Parcel on which office and other nonresidential uses are 
permitted in the SUD, excluding the Public Use Parcels. 

"Commerci13I Test Parcel" means an Option Parcel that is selected under DOA§ 4.5 (Down Market 
Delay Procedures) to determine wheth~r a Down Market Delay has occurred with respect to 
commercial-office use. · 

"Common Control" means that two Persons are both Controlled by the same other Person. 

"Community Facility Space" is space that the City fTlay request for community facilities under 
· ODA§ 7.19 (Community Facilities). · · 

"Completed Affordable Housing Parcel" means an Affordable Housing Parcel for which Developer has 
satisfied the requirements of AHP § 3.3(a) (Required Improvements). · 

"Completed Residential Unit" means a Re.sidential Unit in the AHP Housing Area for which the Port has 
issued a Temporary Certificate of Occupancy. 

' 
"Component" means a di.screte portion or phase of a Horizontal Improvement that has an estimated 

construction cost over $1 million. 

"Condo Transfer Fee" means a fee payable to the Port at the Close of Escrow for any Condo Unit 
owner's sale of 50% or more of the ownership interests in the Condo Unit. 

"Condo Unit'' means a single-family residential unit that a Vertical Developer sells in fee, which will be 
treated as a Taxable Parcel in the Financing Documents. 
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"Consent" means Developer's or a City Agency's executed approval of its agreement with the 
Transaction Document to which the Consent is attached. 

"Consistency Determination" means the Port's finding that Developer's proposed submittal to a City 
Agency complies and is consistent with prior approvals and Project Requirements. 

"Construction Codes" means the Port Building Code and all Municipal Codes regulating construction of 
new Improvements and alteration or rehabilitation of existing Improvements, includirig the 
International Building Code and the California Building Code to the extent incorporated and as 
modified by the Port Commission or the Board of Supervisors .. 

"Construction Document" means any Improvement Plan or Master Utilities Plan submitted to the Port or 
the City in accordance with the ICA. · 

"Construction Permit" means: 

(i) for Horizontal Improvements, any permit that Developer must obtain from the 
Port or Other City Agencies before Commencement of Construction at the 
28-Acre Site; and 

(ii) for Vertical Improvements, building permits or site permits and addenda. 

"Control" of an entity means that a person holds any of the following: 

(i) ownership of more than 50% of the entity's equity interests; 

(ii) the right to dictate its major decisions, subject to customary rights of 
non-controlling partners or members; or 

(iii) the right to appoint 50% or more of its managers or directors. 

Controlled and Controlling have correlative meanings. 

"Controller" means the Controller of the City and County of San Francisco. 

"Controlling Interest" means the interest held by a person with the power to Control an entity. 

"convey'' means to transfer an interest in real property by ground lease, deed, or other instrument. 

"Cost Allocation Proposal" means Developer's proposed allocation of Horizontal Development Costs 
under AA§ 4.1(e) (Cost Allocation). 

"Costa-Hawkins Act" means the Costa-Hawkins Rental Housing Act (Cal. Civ. Code §§ 1954.50-
1954.535); 

"costs" means actual and reasonable expenses, fees, and other charges directly arising from or relating 
to the matter giving rise to a right to payment. 

"CPA" is an acronym for an independent certified public accounting firm approved by the Port and 
Developer. 

"CPI" is an acronym for the Consumer Price Index for All Urban Consumers in the San Francisco
Oakland-San Jose region (base period 1982-1984=100) that the United States Department of 
Labor, Bureau of Labor Statistics, publishes in February, April, June, August, October, and 
December of each year~ If the index is changed after the Reference Date to use a different base 
year, CPI will be calculated using the published' conversion factor. If publication is discontinued 
and not replaced, the Parties will confer to reach agreement on a substitute measure. 

"CPI (Residential)" means the portion of the CPI for the "Housing" expenditure category only. 

"Credit Bid" means a Vertical Developer Affiliate's deemed payment of Land Proceeds to the Port, 
subject to the limitations and conditions of FP § 3.3 (Right to Credit Bid) and FP § 3.4 (Amount of 
Credit Bid) or the act of paying by the deemed payment when used as a verb. 
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"Credit Bid Determination Date" means 15 days before Developer exercises an Option on an Option 
Parcel. 

"Cumulative IRR" means Developer's cumulative internal rate of return calculated through the date of 
determination. 

"Current Assessed Value" means a Taxable Parcel's Baseline Assessed Value?, as escalated by the 
Assessor on the date in question. 

"Current Phase" means the Phase of the 28-Acre Site Project during which an event or determination . 
occurs. 

"DA" is an acronym for the Development Agreement. 

"DA Ordinance" means Ordinance No. XXXX adopting the Development Agreement, incorporating by 
reference the General Plan Consistency Findings, and authorizing the Planning Director to 
execute the Development Agreement on behalf of the City. 

"DBI" is an acronym for the City's Department of Building Inspection. 

"DOA" is an acronym for the Disposition and Development Agreement between the Port and Developer 
specifying the terms and conditions for Developer's master development of the 28-Acre Site. 

"DOA Term" means the period beginning on the Reference Date and ending when the DDA expires by its 
own terms or by early termination. 

"debt" means, when required by the context, financial obligations as defined in section 53395.1 and 
section 53395.8(c)(4) of the IFD Law. 

"debt service" means the amount of cash required to pay principal and interest on Bonds under an 
Indenture, taking into account required funding and replenishment of reserves, administrative 
costs, and coverage ratios. 

"debt service' excludes capitalized interest and any other amounts that are funded from 
gross bond proceeds for the payment of debt service before net bond proceeds 
are available for disbursement under an Indenture when used in reference to 
payments to be funded with Mello-Roos Taxes or Tax Increment in any year. 

"defend" when used in reference to a Claim means the defense, compromise, or other resolution of the 
Claim in or outside of an action. · · 

"Deferred Infrastructure" means the Horizontal Improvements that will be constructed at or around the 
same time as associated Vertical Improvements, consisting of (i) utility services and associated 
vaults, plantings, sidewalk, furnishings, and other Improvements installed within the area between 
back-of-curb and the adjacent Development Parcel boundary, and (ii) Public Spaces, Public 
ROWs and Utility Infrastructure located within Deferred Infrastructure Zones identified by 
Developer in accordance with Section 15.4(b) of the DDA. 

· "Deferred Infrastructure" excludes utility improvements and fixtures customarily 
installed as part of a Vertical Improvement. 

"Deferred Infrastructure Zone" is defined in ODA§ 15.4(c) (Deferred Infrastructure Zones). 

''Design Advisory Committee" means a Port Director -appointed committee composed of qualified 
design professional to make design recommendations to the Port Commission on Schematic 
Design Applications under DOA§ 13.9(d) (Review of Complete Applications). 

"Design for Development" means the Pier 70 Design for Development that the Port Commission and the 
Planning Commission approved. 

"Determination of Completion" means a determination by the Chief Harbor Engineer, based upon his or 
her review the "Developer Self-Certification for Completion" that the applicable Phase 
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Improvement or Component thereof is Finally Complete, as more particularly provided in DOA 
§15.4. 

"Developer" means FC Pier 70, LLC, and its successors and assigns. 

"Developer Audit" means a financial review performed by a CPA on behalf of Developer under 
FP § 9.4{b) (Developer Audit). 

"Developer Balance" means, on the date of determination, the sum of Developer's unreimbursed 
Entitlement Sum, Horizontal Development Costs from the Current Phase and any Prior Phase, 
plus related accrued and unpaid Developer Return on the Entitlement Sum and the Horizontal 
.Development Costs, as shown on the Developer Capital Schedule. 

"Developer Balance" excludes vertical development costs, the Arts Building Funding, 
and the Historic Building Feasibility Gap. 

"Developer Capital" means funds expended by Developer under the Financing Plan on Horizontal 
Development Costs, Deferred Infrastructure, and Entitlement Costs. 

"Developer Capital Schedule" means an accounting schedule that Developer maintains that shows (i) 
the expenditures and reimbursements of Developer Capital and (ii) accrued and unpaid 
Developer Return, for all Phases of the 28-Acre Site Project individually and in the aggregate, 
which will be used to determine the Developer Balance at any given time. FP Sch 2 contains 
sample calculations of the Developer Balance. 

"Developer Closing Costs" means the Escrow costs customarily assigned to a real estate buyer or 
ground lessee, such as escrow and all associated fees, title insurance premiums and 
endorsement charges, transfer taxes, ad valorem taxes and assessments, if any, prorated as of 
the applicable Closing Date. 

"Developer Construction Obligations" means Developer's duty under the DOA to perform or provide, in 
accordance with applicable Project Requirements and Regulatory Requirements, for: 

(i) 

(ii) 

(iii) 

(iv) 

(v) 

construction of the Horizontal Improvements for Phase 1, which is a 
nontransferable obligation; 

construction of the Horizontal Improvements for all other Phases; 

rehabilitation of the Historic Buildings for reuse in accordance with the 
Secretary's Standards; · 

Developer Mitigation Measures; and 

Associated Public Benefits. 

"Developer Construction Obligations" excludes Port Improvements and any Deferred 
Infrastructure that any Vertical Developer will construct in accordance with its 
Vertical DOA. · 

"Developer Improvements" means Horizontal Improvements constructed or funded by Developer 
Capital. 

"Developer Marketing Costs" means costs associated Wit,h marketing the site including interim 
activation, events associated with openings of public improvements and other activities that 
benefit project land and user absorption, overall Pier 70 site branding and recognition, except to 
the extent Developer passes-through and receives reimbursement for such costs to Vertical 
Developers, subject to a maximum amount of $'920,000 million (NPV 2018$) in reimbursable 
costs unless otherwise approved by Port in its sole discretion as provided in FP § [XX]. 

"Developer Mitigation Measure" means any Mitigation Measure in the MMRP (DOA Exh 85) that is to 
be performed by Developer or a Vertical Developer or that is otherwise identified as the 
responsibility of the "owner'' or the "project sponsor." 
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"Developer Party'' means Developer and its direct and indirect partners, members, shareholders, 
· officers, and Affiliates, individually or collectively. 

"Developer Quarterly Report" means a quarterly financial report on the 28-Acre Site Project by Phase 
as described in FP § 9.1(b) (Developer Quarterly Reports). 

"Developer Reimbursement Obligations" means Developer's duty under the DOA to indemnify the City 
Parties and pay Port Costs and Other City Costs. 

"Developer Reimbursement Obligations" excludes Developer's use of Developer 
Capital to finance Horizontal Improvements. 

"Developer Return" means a return that results in an 18% Cumulative IRR, calculated quarterly on 
unreimbursed Developer Capital as shown in the sample. calculation in FP Sch 2. Under the 
Financing Plan, Developer Return accrues on: 

(i) Entitlement Costs incurred up to the Reference Date, added together in the 
Entitlement Sum; · 

(ii) Entitlement Sum from the Reference Date to the date paid in full; and 

(iii) unreimbursed Horizontal Development Costs from the date that Developer incurs 
the costs until repaid in full. 

"Developer ROFR" means a right of first refusal in favor of Developer under ODA§ 7.5(e) (Developer 
Right of First Refusal} which it may exercise in ariy Public Offering of an Option Parcel if the 
highest third-party offer exceeds the Down Market Threshold for the parcel but is less than its Fair 
Market Value. 

"Developer Share" means 45% of the Interim Satisfaction Balance or Project Surplus, as applicable. 

"Development Agreement" means the agreement that the City entered into with Developer under 
Chapter 56 and the Development Agreement Statute between specifying the entitlement rights 
that the City agreed to vest in Developer for development of the 28-Acre Site by adoption of the 
DA Ordinance. 

"Development Agreement Statute" means California Government Code sections 65864-65869.5. 

"Development Opportunity'' means Developer's development rights under the ODA that the Port 
terminates under DOA§ 12.8 (Effects of Termination on Development Rights). 

"Development Parcel" means a buildable parcel in the SUD, including each Option Parcel. 

"Director of Public Finance" means the director of the Public Finance Division of the Controller's Office. 

"Director of Public Works" means the Director of San Francisco Public Works. 

"Disputing Party'' means a person affected by a dispute that is subject to DOA art. 1 o (Resolution of 
Certain Disputes). 

"district" means any of the public financing districts described in the Financing Plan. 

"Down Market" means a period of economic and other condition$ causing a significant decline in the real 
estate market, as determined under ODA§ 4:5 (Down Market Delay Procedures). 

"Down Market. Delay'' mean~ an Excusable Delay meeting the criteria in ODA § 4.5 (Down Market Delay 
Procedures). 

"Down Market Notice" means a Party's notice delivered under DOA§ 4.5(a) (Timing). 

"Down Market Test" means the procedures in DOA§ 4.5 (Down Market Delay Procedures) by which the 
. Parties have agreed to determine wh.ether a Down Market exists. 

"Down Market Test Date" means the date a Down Market Test is final. 
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"Down Market Threshold" means 85% of the Land Value Indicator in the Initial Summary Proforma, as 
escalated to the Down Market Test Date under DOA§ 4.5(c) (Down Market Test). 

"Early Mello-Roos Bonds" means Mello-Roos Bonds that the City issues on behalf of the Pier 70 CFDs 
to finance Phase Improvements at the Port's request early in a Phase. 

"Early Lease Parcel" means an Option Parcel to be ground leased early in a Phase, as designated in 
Developer's Phase Submittals for Phase I and Phase 2. 

"Easement Action" means any proceeding to abandon, remove, relocate, or otherwise modify a Street 
and Utility Easement to permit the construction of the Phase Improvements in accordance with 
ODA§ 8.1(e) (Street and Utility Easements). 

"eligible" means Entitlement Costs, Horizontal Development Costs, Developer Return, Return on Port 
Capital, and Interest on Land Proceeds that may be paid from Public Financing Sources under 
Governing Law and Policy. 

"ENA" is an acronym for the Exclusive Negotiation Agreement dated as of July 12, 2011, between the 
Parties, as amended by the First Amendment to Exclusive Negotiation Agreement dated as of 
January 14, 2014, and the Second Amendment to Exclusive Negotiation Agreement dated as of 
April 28, 2015. 

"Encumbered Property'' means the specific real property interest in a Development Parcel that is the 
collateral under a Permitted Lien. 

"Engineer" means the licensed engineer of record for Horizontal Improvements. 

"Entitlement Cost Statement" means Developer's report on Entitlement Costs; prepared by a third party 
or subject to third~party review, as updated under FP § 2.3(a) (Entitlement Cost Statement). 

"Entitlement Costs" means the Entitlement Costs actually incurred and paid by the Developer between 
July 12, 2011, and the Reference Date to entitle the 28-Acre Site Project, including: 

(i) preliminary planning, design work, and due diligenc~; 

(ii) environmental review under CEQA; 

(iii) negotiating the financial and other terms of the Transaction Documents; and 

(iv) obtaining Project Approvals; including community outreach. 

"Entitlement Costs" excludes any costs Developer incurred to lobby or campaign for 
any ballot measure affecting the 28-Acre Site Project. 

"Entitlement Sum" means, as of the Reference Date, the sum of the Entitlement Costs and accrued . 
Developer Return up to the Reference Date as shown in the final Entitlement Cost Statement. 

"Environmental Covenants" means certain deed restrictions that the Water Board approved in the Port's 
Feasibility Study and Remedial Action Plan and a Risk Management Plan for Pier 70, which 
impose conditions under which the Water Board will allow certain land uses to occur at 
designated portions of the 28-Acre Site. 

"Environmental Delay'' means an Excusable Delay caused when: 

(i) the Port or the City is required to conduct additional environmental review or 
prepare additional environmental documents after the Planning Commission and 
Port Commission have certified the Final EIR and City staff has filed a notice of 
determination; 

(ii) a third party files an action challenging the certification or sufficiency of the Final 
EIR or any other additional environmental review, even if development activities 
are not stayed, enjoined, or othe.rwise prohibited; 
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(iii) the unanticipated need to investigate, remediate, or otherwise correct previously 
unknown environmental or geotechnical conditions on or affecting any portion of 
the FC Project Area, but only if the conditions were not reasonably discoverable 
in the course of Developer's due diligehce before the Reference Date; or 

(iv) the unanticipated need to comply with any Mitigation Measures adopted for the 
28-Acre Site Project for conditions on or affecting any portion of the FC Project 
Area, but only if the conditions were not reasonably discoverable before the 
Reference Date and by their nature require a delay or work stoppage for 
investigation, remediation, or related activities, as long as the Party claiming 
delay is proceeding in a diligent manner to resolve the unforeseen issues. 

"Environmental Law" means any law pertaining to handling, release, or remediation of Hazardous 
Materials, conditions in the environment, including structures, soil, air, bay water, and 
groundwater, the protection of the environment, natural resources, wildlife, and human health and 
safety, industrial hygiene and employee safety, and community right-to-know requirements, 
including CEQA, the Mitigation Measures, and the Environmental Covenants, applicable to the 
28-Acre Site or related to 'the work being performed under the DOA or any conveyance 
agreement. 

"Environmental Regulatory Action" means ·any inquiry, investigation, enforcement, remediation, 
agreement, order, consent decree, compromise, or other action that is threatened, instituted, 
filed, or completed by an Environmental Regulatory Agency in relation to a release of Hazardous 
Materials. 

"Environmental Regulatory Agency" means the United States .Environmental Protection Agency, the 
United. States Occupational Safety and Health Administration, the United States Department of 
Labor, any California Environmental Protection Agency board, department, or office, including the 
Department of Toxic Substances Control and the Water Board, the California Division of 
Occupational Safety & Health, Department of Industrial Relations, the Bay Area Air Quality 
Management District, the San Francisco Department of Public Health, SFFD, SFPUC, the Port, 
and any Other Regulator now or later authorized to regulate Hazardous Materials. 

"Environmental Regulatory Approval" means any approval, license, registration, permit, or other 
Regulatory Approval required or issued by any Environmental Regulatory Agency, including any 
closure permit and any hazardous waste generator identification numbers relating to operations 
at any portion of the 28-Acre Site and any closure permit. 

"ERAF" is an acronym for the State Educational Revenue Augmentation Fund. 

"ERAF Debt Period" means the period ending 20 City Fiscal Years after the City Fiscal Year in which any 
IFD subject to a. Pier 70 enhanced financing plan first issues Bonds, during which the IFD may 
issue Bonds secured and payable by ERAF Tax lncremerit under and subject to any exceptions 
in the IFD Law. 

"ERAF Tax Increment" means the county ERAF portion of Gross Tax Increment, which is 25.33% on the 
Reference Date but subject to change through the. State's budget process. 

"Escrow" and "Escrow Account" mean an account established with an Escrow Agent for the delivery, 
recordation, and distribution as applicable of title documents, funds, and any other items 
necessary to Close a conveyance of a real property interest. ·• 

"Escrow Agent" means a local branch of a title company on the approved list maintained by the Real 
Estate Division of the San Francisco General Services Agency selected to handle a conveyance 
under the DDA. 

"Event of Default" means a Breaching Party's failure to cure a noticed breach within the cure period 
specified in DOA§ 11.2 (Events of Default by Developer), ODA§ 11.3 (Events of Default by the 
Port), or any other Transaction Document, as applicable. 
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"exacerbate" when used in reference to Hazardous Materials means any act or omission that increases 
the quantity or concentration of Hazardous Materials in the affected area, causes the increased 
migration of a plume of Hazardous Materials in soil, groundwater, or bay water, causes a release 
of Hazardous Materials that had been contained until'the act or omission, or otherwise requires 
investigation or remediation that would not have been required but for the act or omission. 

"Exaction" means any requirement to provide services or improvements that the City imposes as a 
condition of approval to mitigate t.he impacts of increased demand for public services, facilities, or 
housing caused by a development project, which may or may not be an impact fee governed by 
the Mitigation Fee Act, including a fee paid in lieu of complying with a City requirement. 

"Exaction" excludes Mitigation Measures and any federal, state, or regional impositions. 

"Excess Return" means the amount by which Developer Return or Return on Port Capital exceeds the 
Interest Cost Limitation. 

"Excusable Delay" means an allowed delay in performance caused by an event of Force Majeure. 

"Excusable Delay'' excludes: 

(1) Developer's lack of Developer Capital needed for a Phase except when 
caused by an event.of Force Majeure; 

(2) Developer's Insolvency; and 

(3) an Administrative Delay or Environmental Delay if the Paity claiming 
delay fails to take required actions or attempt to resolve the issues 
causing delay in a timely and diligent manner. 

"Exempt Parcel" means any assessor's parcel that is exempt from taxation, including any levy of Mello
Roos Taxes under an RMA, or under any state or federal tax exempt determination. 

"Existing City Law" is defined in the DA and means any City Law in effoct on the Reference Date. 

"Existing Geotechnical Condition" means the physical, geotechnical condition of the 28-Acre Site, 
including soils and groundwater conditions, before Developer took possession of the 28-Acre 
Site. 

"Existing Geotechnical Condition" excludes the Existing Hazardous Material Condition 
of the 28-Acre Site. 

"Existing Hazardous Material Condition" means the presence or release.of Hazardous Materials in, on; 
or about any portion of the 28-Acre Site that occurred before Developer took possession of the 
28-Acre Site. 

"Experience Requirement" means the Port's requirement that a proposed Transferee, including its 
consultant and management team, have direct and substantial experience (in the Port's 
reasonable judgment) as a master developer of projects similar in size and complexity to the 
development opportunity being Transferred. 

"Facilities CFD" means a CFO or part of a CFO that authorizes the levy of Improvement Special Taxes to 
finance eligible Improvements. 

"Facilities CFD Administrative Costs" means CFO Administrative Costs payable from lrhprovement 
Special Taxes in accordance with the applicable RMA. 

"Facilities Special Tax Fund" means the segregated accounts within the Special Fund Trust Account 
that the Port, as CFO Agent, will establish with the Special Fund Trustee to receive, administer, 
and disburse Mello-Roos Taxes on behalf of the CFDs through th.e.Special Fund Admi~istration 
Agreement, which are expected to consist of: IQ2nffftlf~qcQ:'Lff1j~:~~~~T9FifJ~l.QJ§ig!T~PRr9~~l§] 

(i) the Pier 70 CFD Facilities Account; 
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(ii) the ProjeQt Reserve Account; 

(iii) the Shoreline Reserve Account; 

(iv) the Arts Building Account; and 

(v) the Hoedown Yard Facilities Account. 

"Facilities Special Taxes" means Improvement Special Taxes that are levied to finance eligible 
Improvements in accordance with the RMA for (i) the Pier 70 Leased Property CFD, (ii) the Pier 
70 Condo CFD, and/or (iii) the Hoedown Yard Ci=D. 

"Fair Market Value" means the value conclusion for real property reached according to procedures 
described in the DDA for Development Parcels in the 28-Acre Site and by a proprietary appraisal 
for Parcel K North, in each case expressed as the price that a prospective buyer with reasonable 
knowledge of the relevant facts would be willing to pay on the open market for fee title or the 
leasehold interest that the Port will convey. 

"FC Project Area" means the 28-Acre Site and 20th Street, 21st Street, and 22nd Street east of Illinois 
Street, and areas outside of the 28-Acre Site where the Developer will construct Improvements 
serving the 28-Acre Site. 

"FC Project Area Maintained Facilities" means the following Improvements, for which Ongoing 
Maintenance Costs will be paid by Services Special Taxes levied on Taxable Parcels in the 
Pier 70 Leased Property CFD and Taxable Parcels in the Pier 70 Condo CFD: 

(i) Public Spaces in the FC Project Area; 

(ii) Public ROWs in the FC Project Area; 

(iii) Shoreline Improvements in and adjacent to the FC Project Area. 

"FC Project Area Maintained Facilities" excludes any private open space or other 
private facilities. 

"FEHA'' is an acronym for ~he Fair. Empl9yment an<:l Housing Act (Cal. Gov't Code §§ 12900-12996). 

"FEMA'' i.s an acronym'for the Federal Emergency Management Agency. 

"final" when used to refer to any Project Approval or Future Approval means that: · 

(i) no administrative or judicial appeal has been filed by the applicable deadline; 

(ii) if an administrative or judicial appeal has been timely filed, the Project Approval 
or Future Approval has been upheld by a final decision; or 

(iii) the Board of Supervisors has certified the results of an election under the 
Elections Code at which a referendum petition regarding a Project Approval is 
rejected. 

"Final Affordable Percentage" is defined in AHP § 2.1 (Final Affordable Percentage). 

"Final Appraisal" means the appraisal report that will be used for the conveyance of any Option Parcel, 
which ean be either the Joint Appraisal as provided in ODA§ 7.3(e) (Joint Appraisal) or the result 
of a dispute resolution process un8er DDA § 7.3(f) (Appraisal Disputes). 

"Fir{al Audit" means Developer's final financial report for the 28-Acre Site Project as described ln 
FP § 9.3(b) (Final Audit). 

"Final Audit Date" means the due date for the Final Audit under FP § 9.3(b) (Final Audit). 
" 

"Final Completion of all Residential Projects" means the date that the Chief Harbor Engineer has 
issued a temporary Certificate of Occupancy for all Residential Units to be developed in the AHP 
Housing Area. 
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"Final ElR" means the environmental impact report for the SUD Project that the Planning Department 
certified on August 24, 2017. 

"final judgment" means an order, judgment, award, settlement, consent decree, ·stipulated judgment, or 
other partial or complete termination of an action with respect to a Claim or a Loss issued by an 
administrative, judieial, quasi-judicial, or nonjudicial body that is effective and binding after any 
appeal is finally adjudicated and all rights to appeal have been exhausted; or the time to appeal 
has expired. · 

"Final Map" means a final Subdivision Map meeting the requirements of the Subdivision Code and the · 
Map Act. 

"Final Phase" means the last Phase of development und_er the Phasing Plan. · 

"Final Port Report" means the Port's final financial report for the 28-A.cre Site Project as described in 
FP § 9 (Reporting). 

"Final Transfer Map" means a Transfer Map meeting the requirements for recordation under the 
Subdivision Code and the Map Act. 

"Financing Document" means any one or more of the Financing Plan, Appendix G-2, the IRFD 
Financing Plan, the RMA for any CFO, the Tax Allocation MOU, the CFO Formation Proceedings 
for any CFO, the IFD Formation Proceedings, the !RFD Formation Proceedings, and all related 
ordinances and resolutions that the Board of Supervisors adopted in connection with the 
formation of the Sub-Project Areas, the IRFD, and the CFDs. 

"Financing Document" includes Appendix G-1 solely in relation to the Waterfront Set-
Aside requirement under /FD Law. · 

"Financing Plan" means DOA Exh C1, the part of the ODA that will govern the application of Project 
Payment Sources to meet the Project Payment Obligation and other matters relating to financing 
the 28-Acre Site Project and revenue-sharing. 

"Fire Safety Infrastructure" means Horizontal Improvements for utilities serving the 28-Acre Site that will 
be under SFFD jurisdiction when accepted. 

"Flex Parcel" means a Development Parcel that may be developed for residential or commercial use 
under the SUD. · 

"Floodplain Management Plan" means the document described in Port Building Code §§ 104A.2.1.1-
104A.2.1 .2. 

"Floodplain Ordinance" means the law (Admin. Code art. XX) managing constructioh in flood-prone 
areas of San Francisco and authorizing the City's participation in tlie National Flood Insurance 
Program. 

"Force Majeure" means an event that is not caused by and is outside the reasonable control of th.e Party 
claiming an Excusable Delay, but only to the extent that the event delays or prevents a Party's 
performance, and includes: 

(i) domestic _or international events disrupting civil activities, such as war, acts of 
terrorism, insurrection, acts of tl;le public enemy, and riots; ' 

(ii) acts of nature, including floods, earthquakes, unusually severe weather, and 
resulting fires and casualties; 

(iii) epidemics and other public health crises affecting the workforce by actions such 
as quarantine restrictions; 

(iv) inability to secure necessary labor, materials, or tools (but only if the Party 
claiming delay has taken reasonable action to obtain them on a timely basis) due 
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to any of the above events, freight embargoes, lack of transportation, or failure or 
delay in delivery of utilities serving the 28-Acre Site; 

(v) government action or inaction after the Reference Date that preclUdes or 
substantially increases Developer's cost to perform or comply with any provision 
of the DDA; 

. (vi) litigation that enjoins construction or other work on any portion of the 28-Acre 
Site, causes a lender to refuse to fund a draw request or to accelerate payment 
on a loan, or prevents or suspends construction work on the 28-Acre Site except 
to the extent caused by the Party claiming an extension; 

(vii) Administrative Delay; 

(viii) Environmental Delay; and 

(ix) Down Market Delay. 

"Foreclosed Property'' means a real property interest that has transferred through a Lender Acquisition. 

"FP" is an acronym for DDA Exh C1, the Financing Plan. 

"Funding Goals" means the Parties' financial objectives under FP § 1.2 (Funding Goals). 

"Future Annexation Area" means DeveloP.ment Parcels that are designated for possible annexation into 
a CFD, identified as Parcels E1, F, G, H1, H2, C1 A, E4, and Parcel K South of the SUD as of the 
Reference Date. 

"Future Approval" meahs a:ny Regulatory Approval required after the Reference Date to implement the 
28-Acre Site Project or begin Site Preparation or construction of Improvements. 

"FY" is an acronym for "fiscal year" in reference to a City Fiscal Year. 

"FYE" .is an acronym for "fiscal year end," which occurs on June 30 of each City Fiscal Year. 

"GAAP" is used to mean generally accepted accounting principles consistently applied. 

"General Plan" means goals; policies, and programs for the future physical development of the City, as 
adopted by the Planning Commission and approved by the Board of Supervisors, taking into 
consideratton social, economic, and environmental factors. 

"General Plan Consistency Findings" means findings made by the Planning Commission [Add 
specifics] that the 28~Acre Site Project as a whole and in its entirety is consistent with the 
objectives, policies, general land uses,' and programs specified in the General Plan and the 
planning principles in Planning Code section 101.1. 

"GMP contract" means a guaranteed maximum price contract or negotiated contract with cost-efficiency 
measures. 

"Governing Law and Policy" when referring to Public Financing Sources collectively or individually as 
applicable, means the CFD Law, the IFD Law, the IRFD Law, the Tax Code, the CFD Goals, and 
the Port IFD Guidelines. 

"Gross Tax Increment" means .100% of the revenue produced by application of the 1 % ad valorem tax 
against the increase .in assessed value above the aggregate Baseline Assessed Values of the 
Taxable Parcels in any portion of any financing district authorized to use Tax Increment or 
Housing Tax Increment, including all real property and possessory interest taxes, whether 

. collected on the regular or supplemental tax roll. 

"Ground Lease Quitclaim Deed" means a deed in the form attached as an exhibit to each Parcel Lease 
by which the applicable Vertical Developer disavows any right or interest in an Option Parcel 
subject to a Parcel Lease, which the Port may record in the Official Records after the Parcel 
Lease expires. or is terminated. 

App-34 
n:\port\as2017\ 1100292\01206258.docx 



"gsf" is an acronym for gross square feet in any structure, as measured under applicable provisions of the 
Design for Development. 

"Guarantor" means a person meeting the Guarantor Net Worth Requirement or otherwise approved by 
the Port Director that executes and delivers a Guaranty to the Port 

"Guarantor Net Worth Requirement" means a Net Worth on the date of determination of at least 
$27.5 million, increased by 10% on every fifth anniversary of the Reference Date. 

"Guaranty" means a guaranty substantially in the form of ODA Exh 812 (Loss Security), or as r.evised 
by agreement of Developer and the Port Director in their respective sole discretion. 

"handle" when used in reference to Hazardous Materials means to use, generate, process, manufacture, 
produce, package, treat, transport, store, emit, discharge, or dispose of a Hazardous Material. 

"Hard Cost" means the reasonable and customary out-of-pocket costs actually incurred and paid after 
the Reference Date in connection with Horizontal Improvements, including: 

(i) labor and materials; 

(ii) building and site permit fees; 

(iii) Port permit fees; 

(iv) fees for Adequate Security; and 

(v) any other amount specifically identified in the Financing Plan or the DOA as a 
Hard Cost (such as Deferred Infrastructure). 

"Hard Cost" excludes: 

(1) Soft Costs; and 

(2) costs incurred before the Reference Date. 

"Hazardous Material" means any material, waste, chemical, compound, substance, mixture, or byproduct 
that is identified, defined, designated, listed, restricted, or otherwise regulated under 
Environmental Laws as a "hazardous constituent,'' "hazardous material," "hazardous waste 
constituent," "infectious waste,'' "medical waste,'' "biohazardous waste,'' "extremely hazardous 
waste,'' "pollutant,'' "toxic pollutant," or "contaminant,'' or any other designation intended to classify 
substances by properties deleterious to the environment, natural resources, wildlife, or human 
health or safety, including: 

(i) 

(ii) 

(iii) 

(iv) 

(v) 

. •. 

ignitability, infectiousness, corrosiveness, radioactivity, carcinogenicity, toxicity, 
and reproductive toxicity; 

any form of natural gas, petroleum products, or any fraction; 

asbestos, asbestos-containing materials, and presumed asbestos-containing 
materials; 

PCBs, PCB-containing materials; and 

any other substance that, due to its characteristics or i.nteraction with one or 
more other materials, wastes, 'C::~emicals, compounds, substances, mixtures, or 
byproducts, damages or threatens to damage the environment, natural 
resources, wildlife, or human health or safety. 

"Hazardous Materjal Claim" means a Claim arising from the presence, alleged presence, release, or 
threatened release of any Hazardous Materials in, on, under, or about any portion of the 28-Acre 
Site. 
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""HOY1, HOY2, and HOY3" are the designations for three developable parcels that may be created by the 
land area created by merging the Hoedown Yard with the bisecting public right-of-way, as shown 
in the Land Use Plan attached to the DOA. . . 

Historic Building!' means any one of the historic structures in the 28-Acre Site known as Building 2, 
Building 12, and Building 21, each of which is classified as a significant contributing historic 
resource to the Union Iron Works Historic District. 

"Historic Building Account" means the segregated account within the Tax Increment Fund that the Port 
establishes with the Special Fund Trustee to receive, hold, and disburse Historic Building Tax 
Increment. 

"Historic Building Costs" means, calculated separately for Historic Building 12 and Historic Building 21, 
(i) all reasonable and customary costs of rehabilitation (which, for Building 12 shall include build
out to a warm shell for Floors 1 and 3 and build-out to a turnkey condition for Floor 2), and 
(ii) 10% developer profit on rehabilitation costs, as referenced under FP § 11.1 (Subsidy for 
Historic Buildings 12 and 21 ). 

"Historic Building Feasibility Gap" means, calculated separately for Historic Building 12 and Historic 
Building 21 , the dollar amount calculated pursuant to FP § 11.1 (Subsidy for Historic Buildings 12 
and 21). · 

"Historic Building Schedule" means a schedule that the Vertical Developer Affiliate that rehabilitates 
Historic Building 12 or Historic Building 21 maintains to account for funds applied to the 
applicable Historic Building Feasibility Gap. · 

"HistoriC Pier 70 Premises" means the property that the Port has leased to Historic Pier 70, LLC. 

"Historic Tax Credits" means tax credits received under the Historic Preservation Tax Incentives 
Program jointly administered by the National Park Service and the State Historic Preservation 
Office, codified at Tax Code section 47. 

"Hoedown Yard" is the designation for two parcels owned by PG&E along Illinois Street roughly between 
21 81 Street and 22nd Street, bisected by a public right-of-way, which is subject to an Option 
Agreement for thePurchase and Sale of Real Property be.tween the City and PG&E under which 
the City has a transferable option to purchase the Hoedown Yard, which the Board of Supervisors 
approved by Resolution No. 275-14 and, when required by the context, means the Hoedown Yard 
merged with the public right-of-way, then subdivided into HDY1, HDY2,' and HDY3. 

"Hoedown Yard CFO" means the CFD that the City h(ls agreed to establish over the Hoedown Yard. 
Although the CFO number may change depending on the timing of the formation, the name of the 
Hoedown Yard CFD shall be "City and County of San Francisco Special Tax District No. 2017-1 
(Illinois Street)". 

"Hoedown Yard CFO Proceeds" means Facilities Special Taxes and proceeds of Bonds secured by 
· Facilities Special Taxes from Taxable Parcels inthe Hoedown Yard CFO. 

"Hoedown Yard Facilities Account" means the segregated account within the Facilities Special Tax 
Fund that the Port will establish with the Special Fund Trustee to receive, administer, and 
disburse Hoedown Yard Facilities Special Taxes from the Hoedown Yard CFO. 

"Hoedown Var~ Facilities Special Taxes" means. Fq.cilities Special T~es from the Hoedown Yard that 
are allocated to the Hoedown Yard Facilities CFO. ' 

"Hoedown Yard Maintained Facilitie!:!" means the improvements for which Ongoing Maintenance Costs . 
will be paid.by Services Special Taxes levied on Taxable Parcels in the Hoedown Yard CFO, as 
specified in the Financing Plan. 

"Hoedown Yard Services Account" means the segregated account within the Services Special Tax 
Fund that the Port will establish with the Special Fund Trustee to receive, administer, and 
disburse Services Special Taxes from the Hoedown Yard CFO. 
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"Hoedown Yard Services Special Taxes" means Service$ Special Taxes from the Hoedown Yard that 
are allocated to the Hoedown Yard Services CFO. 

"horizontal development" means the preparation of unimproved or predominantly unimproved lahd for 
vertical development. 

"Horizontal Development Costs" means the Hard Costs and Soft Costs of Horizontal Improvements 
listed in AA Exh A (Horizontal Improvements). · · 

"Horizontal Development Costs" exclude: 

(1) any claimed costs that are not verified by proof of payment; 

(2) the portion of any cost that is commercially unreasonable as of the date 
incurred; 

(3) Vertical Phase Costs [r\{QIQ~E[l5f);f)]; 

(4) costs to rehabilitate Historic Building 2, Historic Building 12, and Historic 
Building 21 for reuse; 

(5) costs to build the Arts Building; and .. 

(6) costs of Vertical Improvements. 

"Horizontal Improvements" means .capital facilities and infrastructure built or installed in or to serve the 
FC Project Area or other public purposes, including Site Preparation, Shoreline Improvements, 
Public Spaces, Public ROWs, Utility. Infrastructure and Deferred Infrastructure. 

"Horizontal Improvements" excludes Vertical Improvements. 

"Horizontal Phase Costs" means, on the date of determination, the amount of Developer Capital spent 
on Phase Improvements that is allocated to horizontal development under FP § 2.4 (Horizontal 
Development Costs). 

"household" means one or more related or unrelated individuals who live together in a Residential Unit 
as their primary dwelling. · · 

"Household Size" means the number of persons in a household occupying a Residential Unit. MOHCD 
shall establish minimum Household Size requirements for BMR and lnclusionary Unit occupancy 
eligibility. 

"Housing Impact Fees" means the 28-Acre Site Affordable Housing Fees and the 28-Acre Site 
Jobs/Housing Equivalency Fees collected from development.on the 28-Acre Site. 

"Housing Map" means AHP Attachment A. 

"Housing Tax Increment" means Tax Increment from the IRFD. 

"Housing Tax Increment Bonds" means any Bonc:js of the IRFD, including obligations incurred under a 
Pledge Agreement, secured and payable by a pledge of or otherwise payabJe from Housing Tax 
Increment. 

"Housing Tax Increment Bonds" excludes Mello-Rods Bonds and Tax Increment 
Bonds. 

"HUD" means the United States Department of Housing and Urban Development. 

"Hybrid Lease" means a Parcel Lease of an Option Parcel under which the Developer Sbare of the 
Interim Satisfaction Balance is paid as Prepaid Rent and the Port Share.is paid as Annual Ground 
Rent under FP § 3.7(b) (Hybrid Lease). 
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"ICA" is an acronym for "interagency cooperation agreement" that refers to the Memorandum of 
Understanding (lnteragency Cooperation). 

"IFD" is an acronym for Infrastructure Financing District No. 2 (Port of San Francisco), formed by 
Ordinance No. 27-16. 

"IFD Administrative Costs" means the reasonable costs that the Port, as IFD Agent, actually incurs and 
pays for: 

(i) services of any Indenture Trustee (including its counsel) for any Bonds that the 
IFD issues or the City issues on behalf of the IFD; 

(ii) marketing or remarketing Bonds; and 

(iii) all other administrative services provided by the Port, the IFD Administrator, the 
City, the Special Fund Trustee, and third-party professionals necessary for the 
Port to perform its duties under the DDA, Tax Allocation MOU, Special Fund 

. Administration Agreement, and Appendix G72, including the City's costs under 
section 53369.5 of the IFD Law. 

"IFD Administrator" means the tax increment consultant or any other person that the Port Director 
designates to administer Tax Increment from Sub-Project Area G-2, Sub-Project Area G-3, and 
Sub-Project Area G-4 of Project Area G in accordance with Appendix G-2. 

"IFD Agent" means the Port, acting on behalf of the IFD with respect to the Sub-Project Areas; as 
authorized by Ordinance No. XXXX. 

"IFD Cap" means the maximum dollar amount of Tax Increment from each Sub-Project Area that the City 
agreed to allocate to Project Area G. 

"IFD Financing Plan" means the infrastructure financing plan for the IFD Project Area, including all 
appendices implementing project-specific infrastructure financing plans for sub-project areas. 

· "IFD Formation Proceedings" means Ordinance No. XXXX [approving Appendices] and Board of 
Supervisors Resolution Nos. XXXX [approving the DDA, approving the Tax Allocation MOU, etc.] 
forming Sub-Project Area G-2, Sub-Project Area G-3, and Sub-Project Area G-4. 

"IFD Law" means California law governing infrastructure financing districts, beginning at Government 
Code section 53395, as amended from time to time. 

"IFD Project Area" means any designated project area within the IFD, including all Sub-Project Areas 
and Taxable Parcels in the 28-Acre Site. 

"IFD Termination Date" means the respective dates on which all allocations to the IFD of Tax Increment 
from each Sub-Project Area and the IFD's authority to repay indebtedness with Tax Increment 
from each Sub-Project Area end under Appendix G-2. 

"Illinois Street Parcels" means the 201h/lllinois Parcel and th~ Hoedown Yard in their current ownership 
and configuration and as they may later be conveyed and reconfigured substantially as shown in 
the Land Use Plan (designated as Parcel K North, Parcel K South, HDY1, HDY2, and HDY3 on 
the Reference Date). 

"Impact Fee" m~ans any fee that the City imposes as a condition of approval to mitigate the impacts of 
increased demand for public services, facilities, or housing caused by the development project 

· that may or may not be an impact fee governed by the Mitigation Fee Act, including in-lieu fees. 

"Impact Fee" excludes any Administrative Fee, school district fee, or federal, state, or 
regional fee, tax, special tax, or assessment. 

"Improvement Bonds" means adequate security that Developer will be required to provide Public Works 
. in connection with the subdivision of the 28-Acre Site. 
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"Improvement Plans" means drawings and other documents for Horizontal Improvements that Developer 
(or Vertical Developers, if applicable) submit for approval in accordance with the ICA. 

"Improvement Special Taxes" means all categories of Mello-Roos Taxes that the City levies in a City 
Fiscal Year on Taxable Parcels and Residential Units in a CFO to finance eligible Improvements 
authorized through CFO Formation Proceedings, which includ.es (i) for the Pier 70 Leased 
Property CFO, Facilities Special Taxes, Shoreline Special Taxes, and Arts Building Special 
Taxes, (ii) for the Pier 70 Condo CFO, Facilities Special Taxes and Arts Building Special Taxes, 
and (iii) for tne Hoedown Yard CFO, Facilities Special Taxes. 

"Improvements" means all physical changes required or permitted to be made fo or in the vicinity of the 
FC Project Area and the Illinois Street Parcels under the ODA, including Horizontal Improvements 
and Vertical Improvements. 

"lnclusionary Obligation" is defined in AHP § 6.1(a) (Development). 

"lnclusionary Units" has the meaning given such term in the Affordable Housing Plan. 

"Indemnified Party'' means, as applicable, a City Party or Developer Party with the right to 
indemnification by an lndemnitor under the DOA. 

"indemnify" means reimburse, indemnify, defend, and hold harmless. 

"lndemnitor" means, as applicable, a City Party or a Developer Party with an indemnification obligation 
under the DOA. · · · 

"Indenture" means one or more ·indentures, trust agreements, fiscal agent agreements, financing 
agreements, or other documents containing the terms of any Bonds secured .and payable by a 
pledge of and to be paid by any combination of Mello-Roos Taxes and Project Tax Increment. 

"Indenture Trustee" means the fiscal agent or trustee under an Indenture. 

"individual" when referring to a person means a human. 

· "Infrastructure Plan" means the infrastructure Plan attached as DOA Exh 81, including the Streetscape 
Master Plan and each Master Utility Plan when later approved by the applicable City Agency. 

"Initial Summary Proforma" means the Summary Proforma attached as FP Sch 1 to the Financing Plan. 

"Initial Transition Notice" means the written notice prepared by the Port, with Developer's cooperation 
and consultation, that will p·rovide the Noonan Ten9.nts with a minimum of 6 and up to 24 months' 
prior written notice of the termination of their respective lease at the Noonan Building, with an 
opportunity to relocate to the Temporary Noonan Replacement Space upon termination. 

"in-lieu fee" means a fee a developer may pay instead of complying with an Exaction. 

"Insolvency'' means a person's financial condition that results in any·of·the following: 

(i} a receiver is appointed for some or all of the person's assets; 

(ii) the person files a petition for bankruptcy or makes a general assignment for the 
benefit of its creditors; 

(iii) a court issues a writ of execution or attachmer:1t or any similar process is issued 
or fevied against any of the person's property onissets; or 

(iv) any other action is taken by or against the person under any bankruptcy, 
reorganization, moratorium or other debtor relief law. 

"Inspection Request" means Developer's written request that the Chief Harbor Engineer arrange for the 
applicable Acquiring Agency to inspect Horizontal Improvements or Components for compliance 
with Project Requirements and City Law. · 
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"Interest Cost Limitation" means the statutory limit on the amount of interest that an infrastructure 
financing district is authorized to pay to acquire infrastructure under IFD Law section 53395.2, 
specifically, "a rate of interest not to exceed the bond buyer index rate on the day that the 
agreement to repay is entered into." · 

"Interest on Land Proceeds" means annual rate of XXXX%, compounded quarterly until paid, the rate at 
which interest accrues on the principal amount of Promissory Note-LP and Promissory Note-X. 

"Interested Person" means a person that acquires a property interest or security interest in any portion of 
the 28-Acre Site by a conveyance or Lender Acquisition. 

"Interim Affordable Percentage" is defined in AHP § 2.2(b) (Required Interim Threshold). 

"Interim Lease Revenues" means Percentage Rent generated from the Master Lease (as determined in 
Exhibit D attached thereto) that will be treated as Land Proceeds under the Financing Plan. 

"Interim Satisfaction" means that all of the conditions specified FP § 3.6(a) (Interim Satisfaction) have 
been satisfied. 

"Interim Satisfaction Balance" means any Land Proceeds available for interim revenue-sharing under 
FP § 3.6 (Interim Satisfaction), subject to the Port's rights under FP § 3.7 (Parcel Lease Options). 

"Interim Satisfaction Event" means the occurrence of Interim Satisfaction in a Phase. 

"investigate" when used with reference to Hazardous Materials means any activity undertaken to 
determine and characterize the nature and extent of Hazardous Materials that have been, are 
being, or are threatened to be released in, on, under, or about any portion of the 2B~Acre Site, 
other Port property, or the environment, including: 

(i) preparation and publication of site history; 

(ii) sampling, and monitoring reports; 

(iii) performing equipment and facility testing such as testing the integrity.of 
secondary containment and above and underground tanks; and 

(iv) sampling and analysis of environmental conditions before, during, and after 
remediation begins and continuing until the appropriate Environmental 
Regulatory Agency has issued a no further action letter, lifted a clean-up order, 
or taken similar action. · 

"Invitee" means a person's clients, customers, invitees, patrons, guests, members, licensees, permittees, 
concessionaires, vendors, suppliers, assignees, tenants and subtenants, any other person whose 
rights arise through ·them, and members of the general public present on any property under the 
person's possession and control. 

"IRFD" means City and County of San Francisco Infrastructure and Revitalization Financing District No. 2, 
formed by Ordinance No. XXXX, over the Hoedown Yard. 

"IRFD Administrative Costs" means the reasonable costs that the Port, as IRFD Agent, actually incurs 
and pays for: 

(i) services of any Indenture Trustee (including its counsel) for any Bonds that the 
IRFD i?sues or the City issues on behalf of the IRFD; 

(ii) marketing or remarketing Bonds issued by or for the IRFD; and 

(iii) all other administrative services provided by the Port, the IRFD Administrator, the 
City, the Special Fund Trustee, and third-party professionals necessary for the 
Port to perform its duties under the DOA, Tax Allocation MOU, Special Fund 
Administration Agreement, and IRFD Financing Plan. 
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"IRFD Administrator" means the tax increment consultant or any other person that the Port Director 
designates to administer Housing Tax Increment from the IRFD in accordance with the IRFD 
Financing Plan. 

"IRFD Agent" means the Port, acting on behalf of the IRFD, as authorized by Ordinance No. XXXX. 
[need an MOU with MOHCD to address AHP issues.] 

"IRFD Cap" means the maximum dollar amount of Housing Tax Increment from the IRFD that the City 
agreed to allocate to the IRFD. 

"IRFD Financing Plan" means the infrastructure financing plan for the IRFD. 

"IRFD Formation Proceedings" means Ordinance No. XXXX [approving the IRFP Fin Plan] and Board of 
Supervisors Resolution Nos. XXXX [approving the DOA, approving the Tax Allocation MOU, etc.]. 

"IRFD Law" means the law governing infrastructure and revitalization financing districts, at California 
Government Code sections 53369-53369.49, as amended from time to time. 

"IRFD Termination Date" means the date on which all allocations to the IRFD of Housing Tax Increment 
· and the IRFD's authority to repay indebtedness with Housing Tax Increment end under the IRFD 

Financing Plan. 

"Irish Hill Park'' means ______ _ 

"issue" when used in reference to any form of indebtedness in the Financing Plan means to complete all 
actions required to obtain the proceeds for authorized uses under the Financing Plan. 

"Joint Appraisal" means the appraisal report that a Qualified Appraiser delivers to both Parties under 
ODA§ 7.3(e) (Joint Appraisal). 

"Land Proceeds" means any of the following revenues paid in cash or by Credit Bid or both to the Port: 

(i) Interim Lease Revenues; 

(ii) Parcel K North Proceeds; 

{iii) proceeds of the sale of any Option Parcel, net of Port costs of conveyance and 
any offset for Deferred Infrastructure that a Vertical Developer will build; 

(iv) Prepaid Rent paid to the Port under a Prepaid Lease; 

(v) PNLP Payments to the Port under Promissory Note-LP; arid 

(vi) net proceeds from the Port's conveyance of Historic Building 12 or Historic 
Building 21 , if positive. 

"Land Proceeds" excludes: 

(1) Prepaid Rent paid to Developer under a Hybrid Lease; 

(2) Annual Ground Rent paid to the Port under a Hybrid Lease; 

(3) net proceeds of the Port's conveyances of Public Use Parcels; and 

(4) net proceeds from the Port's conveyance of Historic Building 12 or 
H{§>toric Building 21, if negative. 

. . 
"Land Proceeds Fund" means the segregated account within the Special Fund Trust Account, which will 
· hold c,ertain Land Proceeds as described in FP § 2.5 (Trust Account for Special Funds). 

"Land Use Plan" means the Land Use Concept Plan shown in. 040 Fig 2.1. 1 and attached to the DOA as 
DOA Exh A4. 

"Land Value Indicator'' means dollar value per usable square foot within the building envelope assumed 
in the Final EIR for each Option Parcel for its proposed use, initially based on the Land Use Plan 
attached to the ODA and the residual land values in the Summary Proforma attached to the 

App-41 
n:\port\as2017\ 1100292\01206258.docx 



Financing Plan on the Reference Date, which will be used solely for a Down Market Test under 
DOA art. 4 (Excusable Delay). ' 

"Later Phase" means any Phase for which Developer obtains Phase Approval after a Current Phase. 

"law" means any of the following validly in effect as of the Reference Date and as later amended, 
supplemented, clarified, corrected, or replaced during the ODA Term, whether or not within the 
present contemplation of the Parties: 

(i) federal, state, regional, or local constitution, charter, law, statute, ordinance, 
code, rule of common law, resolution, rule, regulation, standard, directive, 
requirement, proclamation, order, decree, policy (including the Waterfront Plan 
and Port and City construction requirements); 

(ii) judicial order, injunction, writ, or other decision interpreting any law; 

(iii) requirement or condition of any Regulatory Approval of a Regulatory Agency 
affecting any portion of the 28-Acre Site; and 

(iv) recorded covenants, conditions, or restrictions affecting any portion of the 
28-Acre Site. 

"LBE" is an acronym for a local business enterprise as defined in Administrative Code chapter 148. 

"Leased Property Backup Fund" means the fund or account held by the Special Fund Trustee to be 
used exclusively to pay Special Debt Service on Mello-Roos Bonds as described in FP § 6.5(h) 
(Application of Tax Increment to Special Debt. Service). 

"Leased Property Backup Fund Requirement" means, at any date of calculation, the maximum debt 
service due in any year on all outstanding Mello-Roos Bonds secured by Facilities Special Taxes 
in the Pier 70 .Leased Property CFO: 

"Leasing Costs" means customary an.d usual costs incurred by a landlord with respect to leased 
property, such as costs associated with tenant defaults, costs of collection, vacancies, 
assignments and subleases, estoppel certificates, nondisturbance agreements, and Insolvency. 

"Legislature" means the legislative branch of the State. 

"Lender Acquisition" means a Permitted Lender or its nominee taking title to Encumbered Property 
under its Permitted Lien through a foreclosure proceeding, a conveyance or other action in lieu of 
foreclosure, or its exercise of any other power of sale or other remedy. · 

"License" means the contract by which the Port will grant Developer the right of entry to portions of the 
FC Project Area that are outside of the Master Lease Premises for construction of Horizontal 
Improvements, substantially in the form attached as DOA Exhibit B11. 

"Loss" when used in reference to a Claim means any personal injury, property damage, or other loss, 
liability, actual damages, compensation, contribution, cost recovery, lien, obligation, interest, 
injury, penalty, fine, action, judgment, award, or costs {including reasonable attorneys' fees), or 
reasonable costs to satisfy a final judgment of any kind, known or unknown, contingent or 
otherwise, except to the extent specified in the ODA. 

"Loss\ Security" means Adequate Security that Developer is required to provide to secure the Developer 
Reimbursement Obligations for each Phase: 

"Loss Security End Date" means the date that is the earliest to occur of the following events: (i) issuance 
of a SOP Compliance Determination for all Phase Improvements within the Phase; (ii) the 
expiration or termination of the DOA with respect to Developer; or (iii) the expiration or termination 
of all of Developer's rights to develop or submit Phase Submittal applications to develop any 
portion of the Project Site .. 
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"Maintained Facilities" means, as the context requires, the FC Project Area Maintained Facilities, the 
Hoedown Yard Maintained Facilities, or both. 

"Map Act" means the Subdivision Map Act of California (Calif. Gov't Code §§ 66410-66499.37). 

"Market-Rate Condo Projecf' means a Market-Rate Project containing Condo Units. 

"Market-Rate Parcel" means a Development Parcel other than an Affordable Housing Parcel on which 
development of residential use i$ permitted, as identified on the attached Housing Map, subject to 
revision in accordance with the DOA and the AHP. 

"Market-Rat~ Project" means a Residential Parcel constructed by a Vertical Developer arid containing 
Market-Rate Units and lnclusionary Units if required. The inclusion of other uses permitted under 
the SUD will not affect the designation as a Market-Rate Project. 

"Market-Rate Rental Project" means a Market-Rate Project containing Rental Units. · 

"Market Rate Units" means any Residential Unit constructed ori a Market-Rate Parcel that is not subject 
to affordability. restrictions under the Affordable Housing Plan. · 

"Master CC&Rs" means Master Conditions, Covenants, and Restrictions that the Parties will approve 
under ODA§ 8.6 (Master CC&Rs). 

"Master Lease" means a lease for most of the 28-Acre Site in the form of ODA Exh 810 that allows 
Developer to take possession of the described premises arid construct Horizor:ital Improvements 
on portions of the 28-Acre Site under the DOA. 

"Master Lease Premises" means all of the 28-Acre Site except for the Noonan Building, property under 
the Port's lease with Affordable s·elf-Storage, and Building 21. 

"Master Tentative Map" means the Tentative Map approved for the entire 28-Acre Site. 

"Master Utilities Plan" means any of the following plans for Utility Infrastructure, which will be deemed 
· incorporated into the Infrastructure Plan when approved by the SFPUC: 

(i) Low Pressure Water Master Plan; 

(ii) Non-Potable Water System Master Plan; 

(iii) Grading and Combined Sewer System Master Plan; 

(iv) Dry Utilities Joint Trench Master Plan; and 

. (v) Master Electrical Infrastructure Plan. 

"Material Breach" means the occurrence of any of the events described in DOA art. 12 (Material 
Breaches and Termination). 

"Material Change" means any circumstance that would create a conflict between a New City Law and the 
Project Approvals that is described in DA§ 5.2(b) (Circumstances Causing Conflict). 

"Material Change Order" means any agreed-upon change order for construction of Phase Improvements 
that would exceed a $250,000 threshold per occurrence. · 

"Material Modification" means an amendment to the ODA that would materially increase an Acquiring 
Agency's costs of ownership or impair the' operations of Horizontal Improvements, or that would 
materially decrease the benefits to the Port or the City, as determined by the Port Director under 
DOA§ 3.9(cHAmendment of the ODA). 

"Maximum lnclusionary AMI" is defined in AHP Subsection Error! Reference source not found. 
(Development). 

"Maximum Special Tax Rate" means the highest rate at which any category of Mello-Roos Taxes is 
authorized to be levied on a Taxable Parcel under an RMA. 
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"McEnerney Act" means the Destroyed Land Records Relief Law (Calif. Code of Civ. Proc. 
§§ 751 .01-751 .28). 

"McEnerney action" means a lawsuit under the McEnerney Act. 

"Mello-Roos Bond Account (28-Acre Site Improvement Special Ta:x:es)" means the segregated 
account or accounts that the Port establishes with the Special Fund Trustee to receive, 
administer, and disburse Improvement Special Taxes from the Pier 70 CF.Os to pay debt service 

. on Mello-Roos Bonds issued to finance Horizontal Improvements and other eligible 
Improvements. 

"Mello-Hoo~ Bond Account {28-Acre Site Tax Increment)" means the segregated account that the Port 
establishes.with the Special Fund Trustee to receive, administer, and disburse Tax Increment 
after the Project Payment Obligation is satisfied and Promissory Note-LP has been paid in full to . 
pay debt service on Mello-Roos Bonds issued to finance eligible Improvements at the 28-Acre 
Site. . 

"Mello-Roos Bond Account (Housing Tax Increment)" means the segregated account that the Port 
establishes with the Special Fund Trustee to receive, administer, and disburse Housing Tax 
Increment from the IRFD to pay debt service on Mello-Roos Bonds issued to finance 
100% affordable housing projects within the AHP Housing Area. 

"Mello-Roos Bond Account (Port Tax Increment)" means the segregated account that the Port 
establishes with the Special Fund Trustee to receive, administer, and disburse PortTax 
Increment to pay debt service on Mello-Roos Bonds issued to finance Port Improvements and 
other eligible Improvements at Pier 70. 

"Mello-Roos Bond Account (Project Tax Increment)" means the segregated account within the Tax 
Increment Fund that the Port establishes with the Special Fund Trustee to receive, administer, 
and disburse Project Tax Increment to pay debt service on Mello~Roos Bonds issued to finance 
Horizontal Improvements and other eligible Improvements at the 28-Acre Site. 

"Mello-Roos Bond Proceeds" means the proceeds of Mello-Roos Bonds. 

"Mello-Roos Bonds" means one or more series of taxable or tax-exempt bOnds, including refunding 
bonds, or any other debt (as defined in CFO Law) that the City issues for a Facilities CFO, 
secured and payable by a pledge of Improvement Special Taxes, Allocated Tax Increment, 
Allocated Housing Tax Increment, or any combination thereof for any purpose authorized under 
Governing Law and Policy. · 

"Mello-Roos Improvement Fund" means the funds or accounts, however denominated, that an 
Indenture Trustee establishes to hold, administer, and disburse Mello-Roos Bond Proceeds to be 
used to finance Horizontal Development Costs, Shoreline Protection Facilities, cir for any other 
purpose authorized under the Financing Plan and the applicable Indenture. 

· "Mello-Roos-only Bonds" means Mello-Roos Bonds that are secured only by Improvement Special 
Taxes. Bonds with debt service that are paid by Tax Increment are not Mello-Roos-only Bonds. 

"Mello-Roos Taxes" means special taxes that the City levies in a City Fiscal Year on Taxable Parcels in 
any CFO in accordance with the applicable RMA, including delinquent special taxes collected at 
any time by payment or through foreclosure. 

"Memorand~·m of Understanding (Assessment, Levy, and Allocation of Taxes)" is an interagency 
agreement between the City, through the Assessor, the Controller, and the Treasurer-Tax 
Collector, and the Port establishing procedures for assessing Taxable Parcels, levying Mello
Roos Taxes, allocating Mello-Roos Taxes to each CFD, allocating Tax Increment to the IFD, 
allocating Housing Tax Increment to the IRFD_, and related matters, as authorized by Port· 
Resolution No. XXXX, the MOU Resolution and Board of Supervisors Resolution No. XXXX 
under Charter section B7.340. 
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"Memorandum of Understanding (lnteragency Cooperation)" is an interagency agreement between 
the City, through the Mayor, the Controller, the City Administrator, and the Director of Public 
Works, with the Consents of SFMT A and SFPUC, and the Port, establishing procedures. for 
interagency cooperation in City Agency review and approval of Co.nstruction Documents, 
inspection of Horizontal Improvements, and related matters, as authorized by Port Resolution 
No. XXXX and the MOU Resolution and Board of Supervisors Resolution No. XXXX under 
Charter section 87.340. · 

"Mezzanine Loan" means a loan secured by a pledge of equity interests in Developer, subject to 
. DOA§ 18 (Lender's Rights). · · 

"Mezzanine Lender" is an entity that makes a Mezzanine Loan to a direct or indirect owner of Borrower, 
subject to ODA§ 1.8.2 (Mezzanine Financing). 

"Michigan Street segment" means the portion of Michigan Street located in the SUD. 

"Minimum Bid Price" means the minimum price that the Port will accept in a Public Offering for an Option 
Parcel under DDA § 7.4(b) (Public Offering Procedures). 

"Mitigation Fee Act" means California Government Code sections 66000-66025. 

"Mitigation Measure" means any measure identified in the MMRP required to minimize or eliminate 
material adverse environmental impacts of the 28-Acre Site Project and any additional measures 
necessary to mitigate adverse environmental impacts t.hat are identified through the CEQA 

· process for any Future Approval. · 

"MMRP" is an acronym for the Mitigation Monitoring and Reporting Program that the Planning 
Commission adopted by Motion No. 19977 and that the Port Commission adopted by Resolution 
No. 17-43. 

"MOHCD" is an acronym for the Mayor's Office of Housing and Community Development. 

"MOHCD Manual" is defined ir:i AHP § 6.1(c) (Procedures for Monitoring and Enforcement). 

"MOU Resolution" is a term for Board of Supervisqrs Resolution No. XXXX, approving under Charter 
section B7.340 the Tax Allocation MOU and the Port's designation as the City's agent for the term 
of the Tax Allocation MOU for: 

(i) the Facilities CFD and the Services CFD for the Pier 70 CFDs; 

(ii) the Services CFD for the 2oth Street CFD; 

(iii) the Facilities CFD and the Services CFD for the Hoedown Yard CFD; 

(iv) Sub-Project Areas G-2, G-3, and G-4; 

(v) the IRFD; 

(vi) the administration of Mello-Roos Taxes and any proce~ds of Bonds secured and 
payable by Mello-Roos Taxes; 

(vii) the administration of Allocated Housing Tax Increment and any proceeds of 
Bonds secured and payqble by Housing Tax Increment; and 

(viii) the administration of Allocated Tax Increment and any proceeds of Bonds 
secured and payable by Tax Increment. 

"Muni" means the municipal public transit systems operated by SFMTA. 

"Municipal Code" means, collectively, the Charter and ordinances adopted by the Board of Supervisors 
and by San Francisco voters through initiatives. 

"MUP" is an acronym for Master Utilities Plan. 
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"net present value" means the difference between the present value of the future cash flowi:; from an 
investment, calculated by discounting the future cash flows at the required rate of return, and the 
amount of investment. 

"Net Worth" when used in reference to a Transfer means the equity of an entity's owners (e.g., equity 
interest of shareholders of a corporation or members of a limited liability company) calculated in 
accordance with GAAP or income tax basis of accounting consistently applied. · 

"Net Worth Requirement" when used in reference to a· Transfer means, for each Transferred Phase in 
· which Phase Improvements are not complete, a Net Worth of at least $27.5 million, increased 

automatically by 10% on each fifth anniversary of the Reference Date for the remainder of the 
DDA Term, unless otherwise approved by the Port Director. 

"New City Law" means a substantive change to an Existing City Law or a new ordinance, rule, regulation, 
plan, or policy adopted after the Reference Date by a City Agency or by voter initiative. 

"New City Law" excludes regulations, plans, and policies that change only procedural 
requirements of an Existing City Law. 

"NOi Property" means any Commercial Parcel or Market~Ra:te Rental Project in the 28-Acre Site. 

''NOi Property Project Tax Increment" means the Project Tax Increment derived from any NOi Property. 

"Nonreimbursable Mello-Roos Bonds Debt Se..Vice" when used in reference to any outstanding Mello-
Roos Bonds that are secured in any part by a pledge of Project Tax Increment means debt 
service for the relevant period on the portion of the proceeds that was used to finance, or is 
expected to finance, Improvements outside of and not of primary benefit to Sub-Project 
Areas G-2, G-3, and G-4 in the amount that the Port determines to be allocable to those 
Improvements. 

"Nonreimbursable Tax Increment Debt S.ervi.ce" when used in reference to any outstanding Tax 
Increment Bonds that are secured in any part by a pledge of Project Tax Increment means debt 
service for the relevant period on the portion of the proceeds that was used to finance, or is 
expected to finance, Improvements outsic;le of and not of primary benefit to Sub-Project 
Areas G-2, G-3, and G-4 in the amount that the Port determines to be allocable to those 
Improvements. · 

"nontrust revenues" means the Port's revenues from leases or other agreements for Development 
Parcels from which the public trust use restrictions have been lifted by the Public Trust Exchange 
authorized under AB 418 and 28-Acre Site Project-based revenues outside of the Port Harbor· 
Fund that are available for the 28-Acre Site Project, such Mello-Roos Taxes, Tax Increment, and 
proceeds of Bonds secured and payable by either or both, credits that may be applied to offset 
any portion of Impact Fees or Exactions that would otherwise be due, and proceeds of general 
obligation bonds. 

"Noonan Building" means the structure in Pier 70 also identified as Building 11. 

"Noonan Replacement Space" means space within a new or rehabilitated building in the 28-Acre Site 
Project for which the Port has issued a temporary certificate of occupancy that meets the 
requirements of DOA Section 7.14 that will house the Noonan Tenants. . . 

"Noonan Space Parcel Lease" means the Parcel Lease for the building in which the Noonan 
Replacement Space will be located, as described in DOA§ 7.13 (Noonan Replacement Space). 

"Noonan Tenant" means a named tenant or Port-approved subtenant under a lease with the Port for 
space in the Noonan Building that is in effect and in good standing as of the date of the Initial 
Transition Notice or Second Transition Notice, as applicable. 

"Noonan Tenant Rent" means the base rent for the Noonan Replacement Space determined in 
accordance with DOA Section 7.14(a)(iv). 
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"notice" means a written notification, demand, request for'information or consent, or response to a 
request delivered in accordance with App 11 A.5 (Notices). 

"Notice of Special Tax Lien" means-,-------

"Notice of Termination" means a .notice given under DOA§ 12.7 (Termination Procedures). 

"Obligor" means the person contractually obligated to perform under any form of Adequate Security 
provided under DOA art. 17 (Security for Project Activities). 

"Obligor Net Worth" when used in reference to an issuer of Adequate Security means a person's net 
worth calculated in accordance with GAAP, and more specifically for a corporation, shareholder 
equity. 

"Obligor Net Worth Requirement" when used in referenc.e to Adequate Security means a person with an 
Obligbr Net Worth greater than the Secured Amount, and in no event less than $27.5 million, 
subject to an automatic increase of i 0% on the fifth anniversary of the Reference Date and every 
succeeding fifth year during the DOA Term or as otherwise approved by the Port Director. 

"OEWD" is an acronym for the Office of Economic and Workforce Development. 

"Office Development Authorization" means a Planning Commission approval of an application for a 
large office application under the Planning Code. 

"Official Records" means official real estate records that the Assessor records and maintains. 

"OLSE" is an acronym for the Office of Labor Standards Enforcement of the San Francisco Department of 
Administrative Services. 

Ongoing Maintenance Costs" means maintenance and capital repair and replacement costs of 
Maintained Facilities that will be paid by Services Special Taxes, including: 

(i) landscaping and irrigation systems and .other equipment, material, and supplies 
directly related to maintaining and replacing landscaped areas and water 
features; 

(ii) maintenance and replacement as needed of Public Spaces and Public ROWs, 
. including street cleaning and paving (but not street reconstruction); 

(iii) lighting, rest rooms, trash receptacles, park benches, planting containers, picnic 
tables, and other furniture and fixtures and signage; 

(iv) utilities; 

(v) insurance; 

(vi) security; 

(vii) replacement reserves; and 

(viii) Port, City, or third party personnel, administrative, and overhead costs related to 
maintenance or to contracting for and managing third-party maintenance. 

"Option" means development rights grantedto Developer for Option Parcels under the DOA. 

"Option· Ex~rcise Deadline" means the 301
h day after delivery of any' Filial Appraisal, which is ,the last 

day Developer may deliver notice of its exercise of the Option on an Option Parcel to the Port 
under ODA§ 7.4(a) (Option Exercise Deadline). 

"Option Parcel" means a Development Parcel for which Developer has an Option under DOA art. 7 
(Parcel Conveyances), which Developer will exercise through a Vertical Developer Affiliate. 

"Other Acquiring Agency'' means an Acquiring Agency other than the Port. 

"Other City Agency" means a City Agency other than the Port.· 
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"Other City Costs" means costs that Other City Agencies incur to perform their obligations under the 
ICA, the Development Agreement, and the Tax Allocation MOU to implement or defend actions· 
arising from the 28-Acre Site Project, including staff costs determined on a time and materials 
basis, third-party consultant fees, attorneys' fees, and costs to administer the financing districts to 
the extent not paid by Public Financing Sources. 

"Other City Costs" excludes Port Costs, Administrative Fees, Impact Fees, and 
Exactions. 

"Other City Requirements" means ordinances and policies described in ODA Exh 09 and approved· 
plans to implement City and Port ordinances and policies, including those attached to the DDA at 
DOA Exh Tab B. 

"Other Regulator'' means a federal, state, or regional body, administrative agency; commission, court, or 
other governmental or quasi-governmental organization with regulatory authority over Port land, 
including any Environmental Regulatory Agency. 

"Outside Date" means the last date by which Developer must perform identified obligations for the 28-
Acre Site Project, as specified ih the Schedule of Performance. 

"Parcel" refers to a specific Development Parcel within the SUD when used with a modifier corresponding 
to the Land Use Plan. 

"Parcel K North" means the northerly parcel that the Port intends to create by subdividing the.201h/lllinois 
Parcel as shown on DOA Exh A3 (Land Use Plan). 

"Parcel K North Maintained Facilities" means the Horizontal Improvements that will be operated and 
maintained using Services Special Taxes from Zone 1 of the Pier 70 Condo CFD. 

"Parcel K North Proceeds" mean;; the funds available for disbursement according to the Port's escrow · 
instructions at the Close of Escrow for its sale of Parcel K North. 

"Parcel K South" mean the southerly parcel that the Port intends to create by subdividing the 20th/Illinois 
Parcel as shown in DOA Sch 4 (Anticipated Configuration of Parcel K North and Parcel K 
South . 

. "Parcel Lease" means a contract in the form of DOA Exh 02 by which the Port will convey a leasehold 
interest in an Option Parcel to a Vertical Developer. · , 

"Parcel Lease Election" means the Port's right to elect to convey an Option Parcel in a Current Phase by 
a Hybrid Lease under FP § 3.7 (Parcel Lease Options). 

"Park Parcel" means any of the Park Parcels identified in the Land Use Plan as Parcel OSI, Parcel SCI, 
Parcel SC2, Parcel WPI, Parcel WTP, or Parcel WP2. 

"Party" means, individually or collectively as the context requires, Developer, Port, City, and any 
Transferee that is made a Party to the DOA under the terms of an Assignment and Assumption 
Agreement approved by the Port Director. · 

"Party Appraisal" means the appraisal report that a Party obtains under DOA§ 7.3(f) (Appraisal 
Disputes). 

"Payment Request" means Developer's request to the Port in the form of AA Exh C for payment under 
· the Acquisition Agreement. · 

"PBC" is ari acronym for the Port Building Code. 

"PCBs" is an acronym for polychlorinated biphenyls. 

"PDR" means Industrial/Production, Distribution, Repair.· 

"PDR Requirement" means Developer's obligation to provide at least 50,000 gsf of space in the 28-Acre 
Site that is restricted for PDR use in accordance with DOA§ 7.15 (PDR). 
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"Pending Projects" tor purposes of DDA Exh AS means: 

(i) office development projects for which large office allocation applications (50,000 gsf or more) 
have been submitted to the Planning Department' that have not received Planning Commission 
approval by the end of the Allocation Period; plus. 

(ii) additional office space that is located in structures owned or otherwise under the jurisdiction of 
the State, the federal government, or any state, federal, .or regional government agency that is 
exempt from Prop M and has been fully approved and for which occupancy is reasonably 
anticipated to occur during the Allocation Period; plus 

(iii) new office development projects on Port land outside of the 28-Acre Site for 50,000 gsf or more 
for which the Port and the applicable project sponsors have entered into conveyance agreements 
that would allow construction, but that have not received Port Construction Permits by the end of 
the Allocation Period. 

"Percentage Rent" is defined ih the Master Lease as 100% of Net Income generated at or from the 
Premises (as those terms are defined in Exhibit D to the Master Lease). 

"Permanent Noonan Replacement Space" means the permanent transition space provided for the 
Noonan Tenants that will likely be located on the site of Parcel E4. 

"Permanent Transition Notice" means the notice that the Temporary Noonan Landlord provides to 
Noonan Tenants regarding relocation to the Noonan Replacement Space and termination of their 
existing subtenancies under DDA § 7.14 (Noonan R~placement Space). 

"Permit Set" means the final submittal of Improvement Plans under DDA § 13.2(a) (Preparation of 
Improvement Plans). 

"Permitted Exceptions" means exceptions to title that Developer has marked as "approved" on the 
· Preliminary Title Report for the Master Lease Premises or. new title exceptions approved by 
. Developer as more particularly described in DDA § 8.1 (c) (Delivery of Master Lease) and DOA§ 

8.3. . . . 

"Permitted Lender" means a Bona Fide Institutional Lender or a Me'zzanine Lender that makes a 
Permitted Loan. 

"Permitted Lien" mea.ns a deed of trust cir other security instrument, given to secure a Borrower's 
repayment obligation to a Permitted Lender, that encumbers: 

(i) a real property interest in the FC Project Area (including Borrower's Option rights under 
this Agreement); or 

(ii) Borrower's ownership interests in Developer and/or the right to receive Project Payment 
Sources and the Developer Share of the Interim Satisfaction Balance and Project Surplus 
during the course of horizontal development or as later payable on Promissory Note-LP; 
or 

(iii) both. 

"Perm;tted Loan" means a construction loan or.Mezzanine Loan that a Permitted Lender makes to fund 
Developer Construction,Obligations for the 28-Acre Site Project, secured by a Permitted Lien. 

"person" means any individual, corporation (including any business trust), limited liability entity, 
partnership, trust, joint venture, or any other entity or aS$OCiation, or governmEintal or other· 
political subdivision or agency. . · 

"personal injury" means any physical or emotional trauma or injury to or death of any individual. 

"PG&E" means Pacific Gas & Electric Company. 
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"Phase" means one of the integrated stages of horizontal and vertical development for the 28-Acre Site 
as shown in the Phasing Plan, subject to revision under DOA art 3 (Phase Approval). 

"Phase 1" mearis the first Phase of development under the Phasing Plan. 

"Phase Account" means a bookkeeping account for any Phase as described in DOA § 20.1 (a) (Phase 
Accounts). · 

"Phase Approval" means the Port's approval of a Phase Submittal in accordance with the procedures of 
DDA§3.2. 

"Phase Area" means the Development Parcels and other land at the 28-Acre Site that are to be 
developed in a Phase. 

"Phase Audit" means Developer's final financial report for a Phase as described in FP § 9.3(a) (Phase 
Aud~. . 

"Phase Audit Date" means the due date for each Phase Audit under FP § 9.3(a) (Phase Audit). 

"Phase Budget" means the Summary Proforma for a Phase that is submitted and updated under 
DOA art 3 (Phase Approval). 

"Phase Closing Date" means the date on which the Port accepts a Phase Audit under FP § 9.3(a) 
(Phase Audit}. 

"Phase Developer Balance" means, separately for each Phase, the sum of Developer's unreimbursed 
Entitlement Sum, Horizontal Development Costs from the Current Phase, plus related accrued 
and unpaid Developer Return on the Entitlement Sum and the Horizontal Development Costs, as 
shown on the Phase Developer Capital Schedule. 

"Phase Developer Balance" excludes vertical development costs, the Arts Building 
Funding, and the Historic Building Feasibility Gap. 

"Phase Developer Capital Schedule" means an accounting schedule that Developer maintains that 
shows (i) the expenditures and reimbursements of Developer Capital for each Phase of the 28-
Acre Site Project and (ii) accrued and unpaid Developer Return, for each Phase .of the 28-Acre 
Site Project, which will be used to determine the Phase Developer Balance at any given time. 

"Phase Improvement Costs" means Horizontal Development Costs of Phase Improvements. 

"Phase Improvements" means Horizontal Improvements that are to be constructed in a Phase, including · 
Deferred Infrastructure. 

"Phase Port Balance" means, separately for each Phase, the sum of any unreimbursed Port Capital 
Advances for Horizontal Development Costs in a Current Phase and related accrued and unpaid · 
Return on Port Capital, as shown on the Phase Port Capital Schedule. 

"Phase Port Capital Schedule" means an accounting schedule that the Port maintains that shows (i) the 
expenditures and reimbursements of Port Capital for each Phase of the 28-Acre Site Project and 
(ii) ac.crued and unpaid Interest on Port Capital for each Phase of the 28-Acre Site Project, which 
will be used to determine the Phase Port Balance at any given time. 

"Phas~ Quitclaim Deed" means a deed in the form attached as an exhibit to the Master Lease by which 
-. Developer disavows· any real property interest in any part of a Phase Area undercthe Master 

Lease, which the Port will be entitled to record in the Official Records after issuing a 
Determination of Completion for the Phase. 

"Phase Satisfaction" means the time when the Phase Developer Balance on the Phase Developer 
Capital Schedule for the Current Phase and the Phase Port Balance on the Phase Port Capital 
Schedule for the Current Phase have been satisfied in full. 

"Phase Security'' means Adequate Security for the obligations to be secured under DOA art. 17.3 
(Security for Project Activities). 
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"Phase Submittal" means Developer's application for Port Commission approval of a proposed Phas·e 
under DOA art. 3 (Phase Approval). 

"Phased Final Map" means a Final Map for a Phase Area. 

"Phasing Goals" means measures and objectives described in ODA§ 2.4 (Phasing Goals) to which the 
· · Parties have agreed to achieve their mutual goal of an economically feasible project that 

balances competing policy interests. 

"Phasing Plan" means DOA Exh A4, which shows the order of development of the Phases and the 
Development Parcels in each Phase Area, subject to revision under DOA art. 3 (Phase 
Approval). 

"Pier 70" is a designation for approximately 72 acres of Port-owned land in the central waterfront area of 
San Francisco. 

"Pier 70 CFO Facilities Account" means the segregated account or accounts within the Facilities Special 
Tax Fund that the Port establishes with the Special Fund Trustee to receive, administer, and 
disburse Improvement Special Taxes from Taxabl.e Parcels in either or both of the Pier 70 CFDs. 

"Pier 70 CFO Proceeds" means Improvement Special Taxes and proceeds of Bonds secured by 
Improvement Special Taxes from Taxable Parcels in either or both of the Pier 70 CFDs. 

"Pier 70 CFDs" refers collectively to the Pier 70 Leased Property CFD and the Pier 70 Condo CFD. 

"Pier 70 Condo CFO" means the CFD that will include Parcel K North and all Option Parcels in the 28-
Acre Site that the Port sells for development as Residential Condo Projects. Although the CFD 
number may change depending on the timing of the formation, the name of the Pier 70 Condo 
CFD shall be "City and County of San Francisco Special Tax District No. 2017-2 (Pier 70 28-Acre 
Site/Condominiums)". 

"Pier 70 Condo CFO Proceeds" means Improvement Special Taxes and proceeds of Bonds secured by 
Improvement Special Taxes from Taxable Parcels in the Pier 70 Condo CFD. 

"Pier 70 Condo CFO Services Account" me\lns the.segregated account within the Services Special Tax 
Fund that the Port establishes with the Special Fund Trustee to receive, administer, and disburse 
Services Special Taxes from Taxable Parcels in the Pier 70 Condo CFD. 

"Pier 70 Facilities Special Taxes" means the Facilities Special Taxes that are levied in the 
Pier 70 CFDs. 

"Pier 70 IFDs" refers collectively to Sub~Project Area G~2, Sub-Project Area G-3, and Sub-Project 
Area G-4. · 

"Pier 70 Leased Property" means Development Parcels in the 28-Acre Site that the Port will convey by 
Parcel Leases for development as Market-Rate Rental Projects and Taxable Commercial 
Parcels. 

"Pier 70'Leased Property CFO" means the CFO that will include all Option Parcels in the 28-Acre Site 
that the Port will convey by Parcel Lease for development as Market-Rate Rental Projects and 
Taxable Commercial Parcels. Although th.e CFD number may change depending on the timing of 
the formation, the name of the Pier 70 Leased Property CFD shall be "City and. County of San 

--: Francisco Special Tax District No. 2017-3 (Pier 70 28-Acre Site/Leased Properties)". 

"Pier 70 Leased Property CFO Proceeds" means Improvement Special Taxes and proceeds of Bonds 
secured by Improvement Special Taxes from Taxable Parcels in the Pier 70 Leased 
Property CFD. 

"Pier 70 Leased Property Services Account" means the segregated account within the Services 
Special Tax Fund that the Port establishes with the Special Fund Trustee to receive, administer, 
and disburse Services Special Taxes from Taxable Parcels in the Pier 70 Leased Property CFD. 
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"Pier 70 Master Plan" means the Pier 70 Preferred Master Plan that the Port Commission endorsed by 
Resolution No. 10-27. 

"Pier 70 Shoreline Protection Facilities" means future waterfront .Improvements to protect the sh6reline 
east of Pier 70 from perils associated with seismic events and climate change, including sea level 
rise and floods, and other public improvements approved by the Port Commission and the Board 
of Supervisors. 

"Planning" means the San Francisco Planning Commission, acting by motion or resolution or by 
delegation of its authority td the Planning Department and the Planning Director. 

"Planning Commission" means the San Francisco Planning Commission. 

"Planning Department" means staff of the City's Planning Department. 

"Planning Director" means the City's Director of Planning. 

"Pledge Agreement" means (i) a pledge of Project Tax Increment, Port Tax Increment, or both, to Mello
Roos Bonds under a pledge agreement between the Port, as IFD Agent, CFO Agent, or both, and 
the Indenture Trustee for the Mello-Roos Bonds and/or (ii) a pledge of Housing Tax Increment, 
Port Tax Increment, or both, to Bonds under a pledge agreement between the Port, as !RFD 
Agent and the Indenture Trustee for the Bonds. 

"PNLP Payments" means Pier 70 CFO Proceeds that are deposited into the Land Proceeds Fund of the 
Special Fund Trust Account. 

"Port" means the San Francisco Port Commission. 

"Port Account" means the segregated account within the Tax Increment Fund that the Port establishes 
with the Special Fund Trustee to receive, hold, and disburse Port Tax Increment. 

"Port Audit" means a financial review performed by a CPA on behalf of the Port under FP § 9.4(a) (Port 
Audit) .. 

"Port Balance" means, on the date of determination, the sum of any unreimbursed Port Capital Advances 
for Horizontal Development Costs in a Current Phase and related accrued and unpaid Return on 
Port Capital, including any carryover of Port Capital Advances for Horizontal Development Costs 
from a Prior Phase. · 

"Port Balance" excludes any Port Capital Advance and related Return on Port Capital 
for Horizontal Development Costs in a Later Phase. 

"Port Capital" means Port harbor revenues that used to fund Horizontal Development Costs, excluding 
Land Proceeds and Project Payment Sources. 

"Port Capital Advance" means a Port loan of Port Capital to the Pier 70 CFDs tci pay for Horizontal 
Development Costs. · · · 

"Port Capital Advance Fund" means the segregated account that the Pott establishes with the Special 
Fund Trustee to receive, administer, and disburse Port Capital Advances. 

"Port Capital Plan" means the Port's most recent 10-year capital plan as adopted or amended by the 
Board of Supervisors under Administrativ~ Code sections 3.20.-3.21 .. 

"Port Capital Schedule" means an accounting schedule that the Port maintains that shows (i) the 
expenditures and reimbursements of Port Capital and (ii) (lccrued and unpaid Interest on Port 
Capital, for all Phases of the 28-Acre Site Project individually and in the aggregate for'the Port 
Balance. 

"Port Consent" means the Consent to Development Agreement signed by the Port Director as authorized 
by Port Commission Resolution No. XXXX. · · 
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"Port Costs" means costs that the Port incurs to perform its obligations to Developer and otherwise 
implement the DOA, including staff costs on a time and materials basis, third-party costs, and 
costs to administer the CFDs, Sub-Project Area G-2, and the !RFD to the extent not paid by 
Public Financing Sources. 

"Port Costs" excludes Other City Costs, Advances of Land Proceeds, and Port Capital 
Advances. 

"Port Director" means the Executive Director of the Port. 

"Port Finance Director" means the Port's Deputy Director, Finance and Administration. 

"Port Harbor Fund" means the harbor trust fund that the Port must maintain in compliance with section 4 
of the Burton Act, AB 418, the Agreement Regarding the Transfer of the Port of San Francisco 
from the State of California to the City and County of San Francisco, and Charter section 86.406. 

"Port Harbor Revenues" means funds that the Port is entitled to deposit into the Port Harbor Fund 
without any restrictions under the Financing Plan .. 

"Port IFD Guidelines" means the Guidelines for the Establishment and Use of an Infrastructure 
Financing District with Project Areas on Land under the Jurisdiction of the San Francisco Port 
Commission, adopted April 23, 2013, by Board of Supervisors Resolution No. 123-13, as 
amended from time to time solely to the extent required under IFD Law or other controlling state 
or federal law. 

"Port Improvements" means Horizontal Improvements in the SUD that the Port funds, such as the 
Michigan Street segment and Irish Hill Park. 

"Port Master Indenture" rneans the Indenture of Trust dated as of February 1, 2010, as supplemented by 
a First Supplement to Indenture of Trust, dated as of February 1, 2010, a Second Supplement to 
. Indenture of Trust, dated as of May 1, 2014, and as further supplemented from time to time. 

"Port Quarterly Report" means any of the Port's periodic reports to Developer on Port Costs, Other City 
Costs; and Project Payment Sources under.FP § 9.2(e) (Reporting). 

"Port Revenue Bonds" means Port Commission of the City and County of San Francisco Revenue 
Bonds Series 201 OA (Non-AMT Tax-Exempt), Series 201 OB (Taxable), Series 2014A (Non-AMT 
Tax-Exempt), and Series 2014B (Taxable). 

"Port Share" means 55% of the Interim Satisfaction Balance or Project Surplus, as applicable. 

"Port Tax Increment" means 8.89% of Allocated Tax Increment. 

"Port Tax Increment. Debt Account" means the segregated account within the Tax Increment Fund that 
the Port establishes with the Special Fund Trustee to receive, hold, and disburse [Port Tax 
Increment]. 

"Port Title Cov~nant" means the Port's agreement not to voluntarily permit or cause to be cr.eated any 
new exceptions to title other than the Permitted Exceptions under DOA§ 8.3 (New Title Matters). 

"portwide" means any matter relating to all real property under the jurisdiction of the Port Commission. 

"potential breach" means the existence of brea,ch for which proper notice has been provided to the 
· defaulting party under the applicable Transaction Document, regardless of whether any cure 

period that follows such notice (as provided in the applicable Transaction Document) has expired. 
There shall be no potential breach if the breach is cured or the notice of such breach is 
withdrawn. 

"pre-filing conference" " means one or more optional meetings under Subdivision Code section 1320 
between the County Surveyor and a person proposing to subdivide land in San Francisco to 
discuss preliminary Subdivision Maps and other subdivision matters before the subdivider 
formally submits a Subdivision Map application. 
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"Prepaid Lease" means a Parcel Lease under which a Vertical Developer prepays ground rent in the 
amount of an Option Parcel's Fair.Market Value. A Vertical Developer Affiliate may pay in cash 
or by Credit Bid or both subject to the limitations and conditions of FP § 3.3 (Right to Credit Bid) 
and FP § 3.4 (Amount of Credit Bid). 

"Prepaid Rent" means rent that is payable to the Port at the Closing of a Prepaid Lease. 

·"pre-Phase conference" means one or more meetings between Developer and the Port under 
ODA§ 3.1 (Pre-Phase Conference) to discuss Phase Improvements before Developer submits a 
Phase Submittal. 

"Preliminary Title Report" means the preliminary title report that the Title Company delivered to the Port 
and Developer as described in DOA§ 8.1(b) (Title Report). 

"Principal Payment Date" means: 

(i) before Bonds are issued, September 1 of each year; and 

(ii) after Bonds are issued, the date on which principal or sinking fund payments are 
due in each year until the Bonds are defeased. 

"Prior Phase" means any Phase for which Developer obtained Phase Approval before a Current Phase. 

"Product Type'' when used in reference to a Development Parcel to be developed for residential use 
means a building with a typical unit count and building typology that allows for general 
assumptions regarding construction costs, which may differ between residential units for rent and 
for sale. Examples of Product Types are townhomes, low-rise (heights to 70 feet), and mid-rise 
(71- to 90-foot heights). · 

"Proforma" means, for illustrative purposes only, the financial model of the Parties' projections for the 
Horizontal Improvements, the rehabilitation of Historic Building 2, Historic Building .12, and 
Historic Building 21, the construction of Arts Building, including the anticipated timing of spending 
requirements, the aggregate sum of Horizontal Development Costs of Horizontal Improvements, 
and the timing and amounts of Developer Capital, Port Capital Advances, Advances of Land 
Proceeds, Public Financing Sources, and other sources expected to be used to finance 
Horizontal Development Costs, the Historic Building Feasibility Gap, and the Arts Building 
Funding. 

"Project Account" means the segregated account within the Tax Increment Fund that the Port 
establishes with the Special Fund Trustee to receive, administer, and disburse Project Tax 
Increment. 

"Project Approval" means the Regulatory Approvals shown on DOA Exhibit A3 and all Future 
Approvals. 

"Project Area G" means the project area'formed when the IFD was established by Ordinance No. 27-16. 

"Project Assigninent" means a contractual assignment of all of Developer's rights under a consulting 
contract with a Project Consultant, including any rights to use the Project Consultant's work 
product. 

"Project C~nsultant" means any architect, engineer, or other consultant that provided Project Materials 
tor tl:i,e 28-Acre Site Project. · 

"Project Materials" means all public, final, and material studies, applications, reports, permits, plans, 
. drawings, and similar work product, including Structural Materials, prepared by Developer's 
Project Consultants. 
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"Project Payment Obligation" means the Port's contractual.obligation to use Project Payment Sources 
on terms described in the Financing Plan to pay: (i) the Developer.Balance to Developer and the 
Port Balance to the Port; (ii) Horizontal Development Costs directly; and (iii) the Historic Building 
Feasibility Gap. 

"Project Payment Obligation" excludes payment obligations under the Financing Plan 
for Project Surplus (including any Interim Satisfaction Balance), the.Arts Building 
Funding, Promissory Note-PC, and Promissory Note-X. 

"Project Payn:ient Sources" means, separately or collectively, Port Capital Advances, Advances of Land 
Proceeds, and Public Financing Sources, each applied as specified in the Financing Plan. 

"Project Requirements" means 

(i) Develope(s obligations for the 28-Acre Site Project under the ProjectApprovals and 
Transaction Documents, including the Developer Construction Obligations and D~veloper 
Reimbursement Obligations; and 

(ii) Vertical Developers' obligations for the 28-Acre Site Project under the Project Approvals 
and applicable conveyance agreements. · 

(iii) "Project Reserve Account" means the seg·regated account within the Facilities Special Tax 
Fund that the Port establishes with the Special Fund Trustee to receive, administer, and disburse 
funds for the purposes and on the conditions of FP § 4.7(c) (Project Reserve). 

"Project Surplus" means Land Proceeds, including payments on Promissory Note-LP, available for 
revenue-sharing unper the Financing Plan after the Project Payment Obligation has been 
satisfied. 

"Project Tax Increment" means 91.11 % of Allocated Tax Increment. 

"Project Tax Increment Account" means the segregated account within the Tax Increment Fund that the 
Port establishes with the Special Fund Trustee to receive, administer, and disburse Project Tax 
Increment. 

"Project Tax Revenues'~ means Improvement Special Taxes from the Pier 70 CFDs and Project Tax 
Increment that are deposited in the Pier 70 Facilities Account and the Project Tax Increment 
Account in accordance with the Financing Plan. 

"Promissory Note..,LP" means a promissory note in_ the form of FP Exh F that is payable as described in 
FP § 7.3(b) (Promissory Note-LP and Promissory Note-X). · 

"Promissory Note-PC" means a promissory note in the form of FP Exh H that is payable as described in 
FP § 7.5(c) (Promissory Note-PC). 

"Promissory Note-X" means a promissory note in. the form of FP Exh G that is payable as described in 
FP § 7.3(b) (Promissory Note-LP and Promissory Note-X). 

"proof of payment" means a cancelled check, a wire confirmation demonstrating delivery of a direct 
transfer of funds, an executed and acknowledged unconditional lien release, statements or 
invoices marked "paid" by the billing person, or other reasonably satisfactory evidence verifying 
that the person seeking payment actually incurred the claimed costs and the date on which each 
cost was incurred. · .: 

"Prop F" and "Proposition F" mean the Union Iron Works Historic District Housing, Waterfront Parks, 
Jobs and Preservation Initiative that Sari Francisco voters approved on November 4, 2014. 

"Prop M" and "Proposition M" mean the Planning Initiative that San Francisco voters approved on 
November 4, 1986. 
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"Prop M Constraint" means, for the purpose of ODA Exh A5, that the total square footage available for 
Pending Projects exceeds the then-current total square footage available for large allocation 
projects at the end of an Allocation Period. 

"Prop M Draw Down" means the amount of office space to be applied against the City's annual. 
max:imum.lir:nit under Planning Code section 321(a)(1), basedon the approv:ed building drawings, 
which the Port will report to Planning when the Port issues a site or the building permit for an 
office project in the 28-Acre Site under ODA Exh A5. 

"Prop M Schedule" means the schedule in DOA Exh A5 that provides the dates when Planning will 
determine whether a Prop M Constraint exists. 

"property damage" means any injury to or impairment or destruction of any property or other pecuniary 
interest of any person, including goodwill, intellectual property, and business and leasing 
opportunities. 

"proprietary appraisal" means an appraisal report on the fair market value of a real property interest that . 
is not subject to appraisal procedures in DOA§ 7.3 (Option Parcel Appraisals), FP art. 9 (Arts 
Building), or FP art. 10 (Historic Buildings). · 

"prc>prietary offering" means a public solicitation for offers to purchase or ground lease any real property 
interest owned by the Port or the City that is not subject to the procedures in DOA§ 7.5 (Public 
Offering Procedures). 

"pro rata" means the proportion that each part of a sum bears to the sum. 

"Public Facilities" means Horizontal lmproven:ients that are or will be publicly owned or serve a public 
purpose. 

"Public Financing Sources" means, separately or collectively, any source of financing available under 
CFO Law, IFD Law, and IRFD Law, including Mello-Roos Taxes, Allocated Tax Increment, 
Allocated Housing Tax Increment, and Bonds issued to finance Improvements in the· FC Project 
Area and the AHP Housing Area. · 

"Public Offering" means a public solicitation by the Port for bids for the purchase or ground lease of an 
Option Parcel following the termination of Developer's Option for that Option Parcel, using 
procedures described in DOA§ 7.5 (Public Offering Procedures). 

"Public ROWs" means Horizontal Improvements consisting of public streets, sidewalks, shared public 
ways, bicycle lanes, and other paths of travel, associated landscaping and furnishings, and 
related amenities. 

i'Public ROWs Signage Plan" means a concept level Signage Plan for Public ROWs. 

· "Public Space" means Horizontal Improvements for public enjoyment, s.wch as public parks, public 
· ·recreational facilities, public access, open space, and other public amenities, some of which may 

be rooftop facilities. 

"Public Space Improvement Plans" means Improvement Plans for Public Spaces, which Developer will 
· submit under ODA§ 13.2(d) (Public Space Plans). · 

~·public trust" means, collectively, the common law public trust for commerce, navigation, and fisheries 
and the statutory trust created by the Burton Act. 

"Public Trust Exchange" means a transaction between State Lands and the Port under which the public 
trust is terminated from certain portions of Pier 70, including all Development Parcels in the 
28-Acre Site and the 201h/lllinois Parcel, and the public trust is confirmed on the remainder of 
Pier 70, as approved by State Lands under AB 4:18. · 

"Public Use Parcel" means any of Historic Building 12, Historic Building 21, the Arts Building and the 
Affordable Housing Parcels. 
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"Public Works" means the San Francisco Public Works Department. 

"Qualified Appraiser" means an appraiser who meets the qualifications of ODA§ 7.3(b) (Appraiser 
Qualificatio·ns). 

"Qualified Appraiser Pool" means the list of Qualified Appraisers attached as DOA Sch 2 and as revised 
from time to time under DOA§ 7.3(c) (Qualified Appraiser Pool). 

"Qualified Bidder'' means a bidder at a Public Offering that meets the qualifications of DOA§ 7.5(c) 
(Bidder Prequalification). 

"Qualified Broker" means a licensed real estate broker with at least five years' experience in the Bay 
Area market for commercial or multifamily residential sales and leasing, or both. · 

"Qualified Broker Pool" rneans the list of Qualified Brokers attached as DOA Sch 3 and as revised from 
time to time under DOA§ 7.S(a) (Broker-Managed Offerings). 

"Rate and Method of Apportioriment" means a Financing Document that the Board of Supervisors 
adopted by each CFD resolution of formation that prescribes how and at what rates the City will 
levy and collect Mello-Roos Taxes from taxpayers in the designated CFO. 

"Ready for Close" means, when referring to the Pier 70 CFD Facilities Account(s), the Hoedown Yard 
Facilities Account, or the Project Reserve Account, that all of the following have occurred: (i) the 
Final Audit has occurred for all Phases of the 28-Acre Site Project; (ii) the Project Payment 
Obligation is satisfied in full; (iii) all Land Proceeds have been distributed pursuant to the 
Financing Plan; and (iv) Promissory Note-LP has been paid in full. 

"Reassessed Parcel" means a Taxable Parcel that Developer or a Vertical Developer Affiliate holds in 
fee or by Parcel Lease on which the assessed value is lowered through a Reassessment. 

"Reassessment" means a reduction in ad valorem taxes assessed against a Taxable Parcel through a 
proceeding under the California Revenue & Taxation Code. 

"Reassessment Date" means the date on which a Reassessment is final. 

"Receipt Date" means each date that the Port, as agent of the IFD, the !RFD, or any CFD, receives 
Allocated Tax Increment, Allocated Housing Tax Increment, or Mello-Roos Taxes from the City by 
the depos_it of funds into the Special Fund Trust Account. 

"Reference Date" means the date on which the DDA is fully executed. · 

"Regulatory Action" means any inquiry, investigation, enforcement, agreement, order, consent decree, 
compromise, or other administrative or judicial action that is threatened, instituted, filed, or 
completed by a Regulatory Agency in relation to any alleged failure to comply with or direct 
violation of any Regulatory Approval or any laws, including those relating to access. 

"Regulatory Agency" means a City Agency or any Other Regulator. 

"Regulatory Approval" means any motion, resolution, ordinance, permit, approval, license, registration, 
permit, utility services agreement, Final Map, or other action, agreement, or er;ititlement required 
or issued by any Regulatory Agency with jurisdiction over any portion of the 28-Acre Site, as 

·finally approved. 

"Regulatory Requirement" means laws or policies applicable-to the development, occupancy, and use of 
the 28-Acre Site Project, subject to the Port's authority as trustee under the Burton Act as 
amended by AB 418, including: 

(i) the Project Approvals and other Regulatory Approvals; 

(ii) Existing City Law; 

(iii) Changes to Existing City Law to the extent permitted under the DA; 
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(iv) Impact Fees and Exactions applicable to the 28-Acre Site Project under the DA; 
and 

(v) Environmental Laws, and 

(vi) the Other City Requirements. 

"release" when used in reference to Hazardous Materials means any actual or threatened, accidental or 
intentional spilling, leaking, pumping, pouring, emitting, emptying, discharging, injecting, 
escaping, leaching, dumping, or disposing into the air, soil gas, land, surface water, groundwater, 
or environment, including abandoning or discarding barrels, containers, and other closed 
receptacles containing any Hazardous Material. 

"release" exc;ludes any passive migration of a Hazardous Material through the air, soil 
gas, land, surface water, or groundwater after a third party has previously spilled, 
leaked, pumped, poured, emitted, discharged, injected, escaped, leached, 
dumped, or disposed of the Hazardous Material into the t;J.ir, soil, gas, land, 
surface water, or groundwater. 

"remediate" when used in reference to Hazardous Materials means to clean up, abate, contain; treat, 
stabilize, monitor, remediate, remedy, remove, or otherwise control Hazardous Materials, or to 
restore the affected area to the standard required by the applicable Environmental Regulatory 
Agency under applicable Environmental Laws and any additional Port requirements. 

"Rent Conversion Factor" means the formula specified in a Final Appraisal that is used to convert the 
Port Share of the Fair Market Value of an Option Parcel from Prepaid Rent to Annual Ground 
Rent. 

"Rental Unit" means a room or suite of two or more rooms with provisions for sleeping, eating, and 
sanitation that is designed for residential occupancy for 32 consecutive days or more by one 
household and may include senior and assisted living facilities. · 

"Request for SOP Compliance Determination" means the packet submitted by Developer containing 
the materials listed in ODA Exh 89. 

"Requested Change Notice" means Developer's notice to the Port requesting changes to the Phasing 
Plan under ODA§ 3.9 (Changes to Project after Phase 1 ). 

"Required Element" means a substantial and_material element of any Construction Document requiring 
Port approval under DOA art. 13 (Construction Documents). 

"Residential Condo Project" means a Residential Parcel that is developed with Condo Units. 

"Residential Condo Prdject Tax Increment" means the Project Tax Increment derived from all 
Residential Condo Units in a Residential Condo Project. 

"Residential Parcel" means a Development Parcel that may be developed for residential use under the 
SUD. 

"Residential Project" means a Development Parcel that is developed for residential use. 

"Residential Test Parcel" means a Residential Parcel that is selected for a Down Market Test under 
DOA§ 4.5(a) (Timing). 

"residential unit" means a separate unit in a developed Residential Parcel and· includes any apartment 
unit, condominium or cooperative unit, hotel or motel room, or other structure containing toilet 
facilities that is designed and available under applicable law for use and occupancy as a 
residence by one or more individuals. 

"Restrictive Covenant" means, as applicable in the context, a recorded document encumbering: 

(i) a Market-Rate Project that specifies the required number of lnclusionary Units at 
specified affordability levels in accordance with the Affordable Housing Plan; or 
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(ii) a Development Parcel transferred to a Vertical Developer under a Vertical DDA that 
imposes obligations and covenants that run with the land. 

"Return on Port Capital" means the annual rate of 10%, compounded quarterly, the rate at which 
interest accrues on the principal amount of Promissory Note-PC. 

"Revenue Account" means a segregated account established within the Land Proceeds Fund to hold 
and disburse Land Proceeds for revenue-sharing. 

"revenue-sharing" means the Parties' Agreement to split the Interim Satisfaction Balance and the Project 
Surplus by the Port Share and the Developer Share. 

"RMA" is an acronym for the Rate and Method of Apportionment for each CFD to be established under 
the Financing Plan. 

"Schedule of Performance" means ODA Exh AB, subject to revision under the DOA. 

"Schematic Design Application" means a Public Space design documents that Developer submits to 
the Port under DOA§ 13.G(a) (Applications). 

"Second Transition Notice" means a written notice provided by the Vertical Developer under the 
applicable Parcel Lease for the Temporary Noonan Replacement Space, with Port's cooperation 
and consultation, that will provide the Noonan Tenants with a minimum of 24 months' prior written 
notice of the termination of the applicable sublease(s) at the Temporary Noonan Replacement 
Space, with the opportunity to relocate to the Permanent Noonan Replacement Space upon 
termination. 

"Secretary's Standa1:ds" means the Standards for Rehabilitation of Historic Properties (for historic tax 
credit projects) and related Guidelines published in the Secretary of the Interior's Standards for 
the Treatment of Historic Properties. 

"Secured Amount" means the amount of Phase Security required under DOA§ 17.3(e) (Secured 
Amount). 

"Services Account" means a segregated account that the Port will establish with the Special Fund 
Trustee to receive, administer, and disburse Services Special Taxes from a Services CFO. 

"Services CFO" means a CFO or part of a CFD that authorizes the levy of Services Special Taxes to 
finance Ongoing Maintenance Costs. 

"Services CFO Administrative Costs" means CFO Administrative Costs payable from Services Special 
Taxes. 

"Services Special Tax Fund" means the segregated accounts within the Special Fund Trust Account 
consisting of the Pier 70 Leased Property Services Account, the Pier 70 Condo CFD Services 
Account (for Zone 1 and Zone 2), and the Hoedown Yard Services Account that the Port, as CFO 
Agent, establishes with the Special Fund Trustee to receive, administer, and disburse Services 
Special Taxes on behalf of the CFD through the Special Fund Administration Agreement. 

"Services Special Taxes" means Mello-Roos Taxes that the City levies in a City Fiscal Year on Taxable 
Parcels in a CFO to fund Ongoing Maintenance Costs as specified in the applicable RMA. 

"SFAC" is an.acronym for the San Francisco Arts Commission. 

"SFFD" is an acronym for the San Francisco Fire Department. 

"SFMTA" is an acronym for the San Francisco Municipal Transportation Agency. 

"SFPUC" is an acronym for the San Francisco Public Utilities Commission. 

"Shoreline Adaptation Studies" means analysis and planning to characterize the preferred and 
Shoreline Protection Project and alternatives, including pre-entitlement planning and design work, 
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environmental reviE;i.w, negotiation, and Regulatory Approvals related to the Shoreline Protection 
Facilities, conducted in accordance with FP § 4.7(f) (Pier 70 Shoreline Facilities). 

"Shoreline Facilities Account" means the segregated account in the Tax Increment Fund that the Port 
will establish with the Special Fund Trustee to receive, administer, and disburse Shoreline 
Special Taxes. under the Special Fund Administration Agreement. t\llJHYlsTRfS~PART.OfJHi;: 
tt~~r1;;re_e.r~J0JtN,t:I=:tINb?i · 

"Shoreline Improvements" means Horizontal Improvements such as shoreline restoration, including . 
installation of stone columns, pilings; secant walls, and other structures to stabilize the.seawall or 
shoreline, removal of bay fill, creation of waterfront public access to or environmental remediation 
of the San Francisco waterfront, all of which .are permitted uses of the Waterfront Set-Aside. 

"Shoreline Protection Facilities" means future waterfront Improvements at the San Francisco shoreline 
to protect the area from perils associated with seismic events and climate change, including sea 
level rise and floods, and other public improvements approved by the Port Commission and the 
Board of Supervisors. · · 

"Shoreline Protection Project" means the construction of Shoreline Protection Facilities. 

"Shoreline Reserve Account" means the segregated account within the Facilities Special Tax Fund that 
the Port establishes with the Special Fund Trustee to receive,. administer, and disburse funds in 

. accordance with FP § 4.7(e) (Shoreline Reserve). 

"Shoreline Special Tci>c:es" means Improvement Special Taxes that .are identified as Shoreline Special 
Taxes and levied in accordance with the RMA for the Pier 70 Leased Property CFD on conditions 

· · described in FP § 4.7(e) (Shoreline Facilities Account). 

"SHPO" means the California State Historic Preservation Office. 

"Signage Plan" means one of the comprehensive signage plans that will cover the Park Parcels, Public 
ROWs, and Buildings L~·fot::pEFINjjD]and provide for an interpretive signage program that 
Developer will submit to the Port under DOA§ 13.10 (Signage). 

"Significant Adverse Change" means a final judgment is entered against Developer in an amount 
greater than $100 million that it does not satisfy or bond. 

Sign•ficant Change" means (i) any change in the direct or indirect ownership of Developer that results in 
a change in Control of Developer, or (ii) a change in the Person with the power to direct or cause 
the direction of the day-to-day management of Developer (exclusive of a so-called "major 
decision" and similar rights). 

"Significant Change" excludes: 

(i) the exercise of remedies under Mezzanine Financing of Developer or any constituent owner 
··thereof; · 

(ii) the .removal of a general partner or managing member pursuant to the exercise of remedies 
under a partnership or limited liability company operating agreement; 

. (iii) the sale, transfer or .issuance of stock so long as such stock is. listed on a national or 
internationally recognized stock exchange; or. 

(iv) a change resulting from death or legal incapacity of a natural person .. 

"Significant Change to Obligor" means ~he occurrence of any of the following: 

(i) the Obligor's Insolvency; 

(ii) a final judgment is entered against the Obligor in an amount greater than 10% of 
the Obligor NetWorth, which the Obligor does not satisfy or bond; or · 

(iii) an Obligor no longer meets the Obligor Net Worth Requirement. 
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"Site Preparation" means physical work to prepare and secure the 28-Acre Site for installation and 
construction of Horizontal Improvements, such as demolition or relocation of existing structures, 
excavation and removal of contaminated soils, fill, grading, soil compaction and stabilization, and 
construction fencing and other security measures and delivery of the Affordable Housing Parcels 
as required under the AHP. 

"Site Preparation Plans" mean Improvement Plans for demolition, utility relocation, mass grading, 
ground improvement, and shoreline repair. 

"Soft Costs" means the reasonable and customary out-of-pocket costs actually incurred and paid in 
connection with the construction of the Horizontal Improvements and implementation of 
Developer obligations under the DOA, including: 

(i) 

(ii) 

(iii) 

(iv) 

(v) 

(vi) 

(vii) 

(viii) 

(ix) 

(x) 

(xi) 

(xii) 

(xiii) 

(xiv) 

(xv) 

(xvi) 

architectural, engineering, consultant, attorney, and other professional fees, 
including the cost of any Qualified Appraiser and the costs of consultants related 
to public financing to the extent not reimbursed by Public Financing Sources; 

property insurance (including General Liability, Automobile Liability, Worker's 
Compensation, Personal Property, Flood, PLL, CPL, watercraft liability, marine 
general liability, vessel pollution liability, builder's risk, and professional services 
insurance); 

construction management fees paid to or by Developer, an Assignee of 
Developer, or their respective Affiliates; project management costs incurred by 
the Developer; and asset management costs incurred by Developer, the 
aggregate of all three of the foregoing categories shall be limited to 15% of Hard 
Costs except that Developer shall have right to submit for reimbursement of 
actual costs in excess of this threshold and Port shall provide reimbursement 
subject to the Port's confirmation of the charges as commercially reasonable, 
which confirmation will not be unreasonably withheld; 

regulatory fees other than building and site permit fees; 

CEQA mitigation measures and any additional environmental review as required; 

costs required under the ODA or any community benefits agreement paid by 
Developer; 

Impact Fees paid by Developer; 

Port Costs and Other City Costs; 

costs incurred in utilizing Other Sources (to the extent not paid for by Other 
Sources or included as Hard Costs); 

Improvement Special Taxes ahd any other taxes, assessments, fees or other 
costs paid by Developer associated with the Master Lease; 

security required under the DOA or otherwise in connection with the Developer 
Improvements, including any Adequate Security; · 

safety and security measures; 

community outreach assoCiated with the 28-Acre Site Project; 

moving expenses for eligible Noonan Tenants to both the Temporary Noonan 
Replacement Space and the Permanent Noonan Replacement Space, as 
described in Section 7.14(c) of the ODA; 

maintenance qf parks, streets, and public areas paid by Developer; 

third-party costs to prepare and store Developer Quarterly .Reports, Phase 
Audits, Final Audits, and Developer's Books and Records; 
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(xvii) Developer Closing Costs; 

(xviii) Developer Marketing Costs; 

(xix) the Entitlement Sum; 

(xx) any other amount specifically identified in a Transaction Document as Soft Costs 
or a category of Soft Costs. 

Quality, quantity, types of materials, and workmanship shall be provided in accordance 
with the plans and specifications as approved by Port and/or SFPDW. Work not meeting 
the requirements as approved shall be repaired or replaced at no additional cost. 

"Soft Costs" exclude: 

(1) Hard Costs; 

(2) Developer's (or any Affiiiate's) corporate office, personnel, and over:head 
costs; 

(3) staff, consultant, advertising, and any other costs incurred to lobby or 
campaign for any ballot measure affecting the 28-Acre Site Project; 

(4) construction financing costs (loan fees and interest) for Developer 
Improvements; and 

(5) Vertical Phase Costs, and other costs of or allocated to vertical 
·development. 

"SOP Compliance Determination" means the Chief Harbor Engineer's approval of a Developer SOP 
Compliance Request in accordance with ODA§ 15.5 (Interim Phase Completion). 

"Special Debt Service" means that portion of the debt service on, or replenishment of reserve funds for, 
CFD Bonds issued in the Pier 70 Leased Property CFD in an amount equal to the Facilities 
Special Taxes levied on NOi Property in the Pier 70 Leased Property CFD. 

"Special Facility" means the. SUD and any other Port facility designated as such under the Port Master 
Indenture. · 

"Special Facility Revenue" means revenue that the Port earns from or with respect to any Special 
Facility designated in the Port Master Indenture. 

"Special Facility Revenue Bonds" means Bonds issued by or on behalf of the CFO or the IFD that is 
secured and payable by a pledge of Special Facility Revenue. 

''Special Fund Administration Agreement" means an agreement between the Port in its proprietary 
capacity, as CFD Agent; and as IFD Agent, and the Special Fund Trustee authorizing the trustee 
to receive, administer, and disburse funds in the Special Fund Trust Account to implement the 
Financing Plan. · 

"Special Fund Trust Account" means, collectively, the Land Proceeds Fund, the Facilities Special Tax 
Fund, and the tax Increment Fund,. including segregated accounts within each fund. 

"Special Fund Trustee" means a bank, national banking association, or a trust company having a 
' combined capital (exclusive of borrowed capital) and surplus of at least $50 million, and that is .., 

subject to supervision or examination by federal or state authority. 

"Special Tax Requirement" means the amount that Facilities Special Taxes, Shoreline Special Taxes, 
Arts Building Special Taxes, and Services Special Taxes, as applicable, must fund in any City 
Fiscal Year, as set forth in the RMA. 

"Special Taxes" when used with a modifier means Mello-Roos Taxes levied in the· designated CFD. 

"State" means the State of California. 
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"State Lands" means the California State Lands Commission. 

"Statement of Indebtedness" means the annual report that the IFD must'file with the Treasurer-Tax 
Collector under IFD Law and the Port IFD Guidelines. · · 

"Street and Utility Easements" means easements and agreements relating to Public ROWs and various 
public utilities, including.gas, sewer, water, and electrical service. 

"Streetscape Master Plan" means the master plan for Public ROW Improvements within the 28-Acre 
Site, to be submitted by Developer and approved by applicable City Agencies. 

"Streetscape Submittal Date" means the date that Developer submit its final Streetscape Master Plan 
· application to the Port, which must be within 90 days after the Reference Date 

"Structural Consultant" means any Project Consultant who prepared Structural Materials. 

"Structural Materials" means Project Materials relating to structural strengthening,, maintenance, and 
repair of the substructure and superstructure of piers and wharves, Horizontal Improvements for, 
and subsurface stabilization of, any part of the 28-Acre Site. 

"Subdivision Code" means the San Francisco Sub.division Code and Subdivision Regulations, subject to 
applicable amendments or procedures in the DA Ordinance and Development Agreement. 

"Subdivision Map" means any map that Developer submits for the 28-Acre Site under the Map Act and 
the Subdivision Code. 

"Subordination Event" means the termination of any part of the DOA with respect to Developer's rights 
following a Material Breach under the DOA. 

"Sub-Project Area" means, individually or collectively, Sub-Project Area G-2, Sub-Project Area G-3, and 
Sub-Project Area G-4. · · 

"Sub-Project Area G-1" means the sub-project area within IFD Project Area.G consisting of the 
201

h Street Historic Core. 

"Sub-Project Area G-2" means the sub-project area within !FD Project Area G as described in Appendix 
G-2. · 

"Sub-Project Area G-3" means the sub-project area within IFD Project Area G as described in Appendix 
G-2. 

"Sub-Project Area G-4" means the sub-project area within IFD Project Area G as described in Appendix 
G~. . 

"Sub-Project Area Ordinance" means Ordinance No. XX, which became effective on [date]. 

"successor" means heirs, successors (l::>Y merger, consolidation, or otherwise) and assigns, and all 
persons or entities acquiring any portion of or any interest in the FC Project Area, Developer, or a 
Verticai Developer, whether by sale, operation of law, or in any other manner. · 

"Successe>r by Foreclosure" means any person who obtains title to all or any portion of or any interest in 
the FC Project Area as a result of foreclosure proceedings, conveyance or other action in lieu of 
foreclosure on a Permitted Lien, or other remedial action, including: · 

(i) any other person who obtains title to all or any portion of or any interest in the FC Project 
Area or a Borrower from or through a Permitted Lender, including a Permitted Lender's 
nominee; 

(ii) any other purchaser at a foreclosure sale; and 

(iii) any successor to either of the above. 

App-63 
n:\port\as2017\ 1100292\01206258.docx 



"SUD" is an acronym for the Pier 70 Special Use District created by Planning Code section 249; 70 and 
related zoning maps setting forth zoning and other land use limitations for the 28-Acre Site. 

"SUD amendments" means the amendment to Planning Code section 201, the addition of Planning Code 
· section 249.70, which incorporates the Design for Development, and amendments to the Zoning 

Maps adopted to form and regulate the SUD.· 

"SUD Project" means the environmental review and other actions leading to adoption of the SUD 
Amendments and other entitlements for the SUD Project. 

"Summary Proforma" means, for illustrative purposes only, the detailed document that Developer 
prepared to provide an accurate summary of the Proforma, a copy of which is attached to the 
Financing Plan as FP Sch 1, and any superseding or revised summaries prepared from time to 
time in accordance with the DOA. 

"Tax Allocation MOU" is a term for the Memorandum of Understanding (Assessment, Levy, and 
Allocation of Taxes). 

"Tax Code" means the lnterr:ial Revenue Code of 1986, as amended, together with applicable temporary 
and final regulations promulgated, and applicable official public guid;mce published, under the 
United States Internal Revenue Code. 

"Tax Increment" refers to one or more of Allocated Tax Increment, Housing Tax Increment, the City 
Share of Tax Increment, ERAF Tax Increment, Gross Tax Increment, Port Tax Increment, and 
Project Tax Increment, as appropriate in the context. 

"Tax Increment Bonds" means any Bonds of the IFD with respect to Sub-Project Area G-2, Sub-Project 
Area G-3, and Sub-Project Area G-4, including obligations incurred under a Pledge Agreement, 
secured and payable by a pledge of or otherwise payable from Allocated Tax Increment. 

'Tax Increment Bonds" excludes Mello-Roos Bonds and Housing Tax Increment 
Bonds. · 

"Tax Increment Debt Service Requirement" means the debt service payable on Tax Increment Bonds in 
a City Fiscal Year before the next expected Receipt Date of Allocated Tax Increment. 

"Tax Increment Fl.ind" means the segregated accounts within the Special Fund Trust Account consisting 
of the Waterfront Set-Aside Account, the Project Account, the Port Account, and the Shoreline 
Facilities Account that the Port; as IFD Agent, establishes with the Special Fund Trustee to 
receive, administer, and disburse Annual Allocated Tax Increment on behalf of the IFD through 
the Special Fund Administration Agreement. 

"Tax Revenues" means any Improvement Special Taxes or Tax Increment deposited in a Special Fund 
for use in accordance with the Financing Plan. 

"Taxable Commercial Parcels" means a Taxable Parcel that is a Commercial Parcel. 

"Taxable Parcel" means an assessor's parcel of real property or other real estate interest that is not 
exempt from taxation and assessments, including Taxable Commercial P~rcels, Taxable 
Residential Units, and leased space occupied for private use in an Exempt Parcel. 

"Taxable Residential Unit" means a Taxable Parcel that is a residential unit. 

"Taxing Entities' Share of Tax Increment" means 10.08% of Gross Tax Increment on the Reference 
Date. 

"TCO" is an acronym for a Temporary Certificate of Occupancy. 

"Temporary Certificate of Occupancy" means a certificate of occupancy that the Chief Harbor Engineer 
issues under the Port Building Code allowing a discrete portion of a building to be occupied or 
conditional occupancy of a building. 
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"Temporary- Noonan Replacement Spac~" means a temporary replacement space to house the Noonan 
Tenants within the 28-Acre Site that will allow for the demolition of the Noonan Building in 
accordance with DOA Section 7.14. 

"Tentative Map" means a Tentative Transfer Map, Vesting Tentative Transfer Map, Tentative Map, or 
Vesting Tentative Map as defined in the Subdivision Code. 

"Terminated Phase" means a Phase that is terminated under DOA art. 12 (Material Breaches and 
Termination). 

"Termination Date" means the date on which a termination under DOA art. 12 (Material Breaches and 
Termination) becomes effective. · 

"third party" means a person that is not Developer, the Port, the City, or any of their Agents or Affiliates. 

"Third-Party Challenge" means an action challenging the validity of any provision of the DDA or the 
Development Agreement, the 28-Acre Site Project; any Project Approval or Future Approval, the 
adoption or certification of the Final EIR, other actions. taken under CEQA, or any other Project 
Approval. 

"Time-Sensitive Matter" means a Party's obligations that are due at a specific time under the DOA, 
including under the Schedule of Performance and the Financing Plan. 

"Transaction Document" means any of the following, individually or collectively: 

(i) the ODA, including the Financing Plan, this Appendix, and all attached exhibits, 
schedules, and implementing agreements and plans; . 

(ii) each Vertical DDA a-nd associated documents by which~the Port conveys a 
Development Parcel; 

(iii) each Assignment and Assumption Agreement governing a Transferee's rights 
and obligations for the 28-Acre Site Project; 

(iv) the ICA; 

(v) the Development Agreement; 

(vi) the Master Lease; arid 

(vii) any other agreement governing the Parties' respective rights· and obligations with 
respect to the development or operation of any portion of the 28-Acre Site. 

"Transfer" means (i) suffer or permit any Assignment or Significant Change to occur; provided, however, 
neither the granting of a Mortgage nor the pledge of equity interests in connection with a 
Mezzanine Financing in accordance with the terms of the DDA; nor the exercise of remedies 
thereunder, shall constitute a Transfer for purposes of the DDA. 

'Transfer" excludes any agreement under which a Vertical Developer is required to build 
Deferred Infrastructure. 

"Transfer Map" means a map for the 28-Acre Site pursuant to the Subdivision Map Act filed by the 
Developer that creates a separate legal parcel for each Development Parcel, which may include 
Condo Units. · 

"Transferee" means any person to which Developer Transfers its rights and corresponding obligations 
relating to a Phase, Horizontal Improvements, or horizontal development as permitted under 
DOA art. 6 (Transfers). 

'Transferee" excludes any Vertical Developer, Lender, or successor to either except to · 
the extent of assumed horizontal development rights or obligations (not including 
Deferred Infrastructure) as permitted under tbe DOA. 

"Transferee Affiliate" means a Transferee that is an Affiliate of Developer. 
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"Trimsferred Phc;tse" means a Phase that Developer proposes to Transfer or that has been Transferred 
in accordance with DOA art. 6 (Transfers). 

"Transition Notice" means notice delivered to the Noonan Tenants at least 24 months before Developer 
will provide them with the opportunity to relocate to the Noonan Replacement Space under 
ODA§ 7.11 (Noonan Replacement Space). · 

''Transportation Infrastructure" means Improvements and technology necessary for transportation and 
public transit services on or serving the 28-Acre Site that will be under SFMT A jurisdiction, 
including vehicular traffic and transit signaling and signs; pedestrian traffic controls; overhead 
traction power cabling and supports, street lighting supports; wayside control and communication 
systems and devic~s; electrical substations, junction boxes, underground conduit and duct banks; 
transit stops; and street and curb striping .. 

"Transportation Plan" means ODA Exh 85, which contains strategies that Developer is required to 
· implement to address movement in and around the 28-Acre Site. 

''Transportation-Related Mitigation Measure" mearis any Mitigation Measure, including the TOM Plan, 
that SFMT A is responsible for monitoring or implementing. 

"Treasurer-Tai Collector" means the Treasurer and Tax Collector of the City and County of San 
Francisco. 

"Unanimous Approval" means a written certificate executed by 100% of the owners of a Development 
Parcel requesting annexation of the Development Parcel to a CFO, pursuant to the CFO Law. 

"Undeveloped Property'' means, in any City Fiscal Year, raxable Parcels that are not Developed 
Property or Vertical DOA Property. 

"Unrelated Transferee" means a Transferee that is not an Affiliate of Developer. 

"Unrelated Vertical Developer'' means. a Vertical Developer that is not Developer or an Affiliate of 
Developer. 

"Utility Infrastructure" means Horizontal Improvements for utilities serving the 28-Acre Site that will be 
under SFPUC jurisdiction when accepted. 

"Utility Infrastructure" excludes telecommunications infrastructure and any privately 
owned utility improvements, including a proposed blackwater plant serving the 
28-Acre Site. 

"Utility-Related Mitigation Measure" means any Mitigation Measure that SFPUC is responsible for 
monitoring or implementing. [Delete if none in MMRP.] 

"VDDA" is an acronym for Vertical DOA. 

"Vertical Cooperation Agreemenf' means an agreement entered into between a Vertical Developer and 
Developer in accordance with the requirements of the Vertical DOA. 

"Vertical DOA" means vertical disposition and development agreement, a document between the Port 
and a Vertical Developer in the form of DOA Exh 03. 

"Vertical Developer" means a person that acquires Parcel K North ora Development Parcel from the 
Port under a Vertical ODA for the development of Vertical Improvements. 

"Vertical Developer Affiliate" means a Vertical Developer that is an Affiliate of Developer. 

"Vertical Developer Party" means any Vertical Developer, its Affiliates, their Agents, and Invitees to the 
28-Acre Site, individually or collectively. 

"vertical development" means planning, design, and co(1struction or rehabilitation of buildings and other 
structures on legal parcels. · 
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"Vertical Improvement" means a new building that is built or a Historic Building that is rehabilitated at the 
28-Acre Site. 

"Vested Element" means a specific component of the land use entitlements granted to Developer by the 
Project Approvals, including the locations and numbers of buildings, permitted land uses, height 
and bulk limits, and parking. 

'Water Board" means the San Francisco Bay Regional Water Quality Control Board of the California 
Water Resources Control Board. 

"Waterfront Plan" means the Port's Waterfront Land Use Plan, including the Waterfront Design and 
Access Element, which is the basis for the Port's regulation of land uses on Port property. 

"Waterfront Set-Aside" means a minimum of 20% of Annual Allocated Tax lncremr;int and 20% of ERAF 
Tax Increment from Project Area G, which under IFD Law must be spent for shoreline restoration, 
removal of bay fill, and creation of waterfront public access to or environmental remediation of the 
San Francisco waterfront. 

"Waterfront Set~Aside Account" means the segregated account within the Special Fund Trust Account 
for the Waterfront Set-Aside funds. 

"Zone" means a subarea in a CFO, as identified in the applicable RMA. 

[Remainder of page intentionally left blank.] 
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DDA -A & 
File No. 2014-001272ENV 

Pier 70 Mixed-Use District Project 
Motion No. __ _ 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DJ;8TRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL 

,,;, . ";' .. ' ;~ ' : > _.:>'.;<. ~:·,;::, ~ <~.< ,'.'.<.>>;:;'~'>~.· <: \}- ,·:~<j:;;;'."i{;~ .. /"'.:.~')~.~;}~_;··;);<; ::-1,". ';';} 

MITIGATI0N'MEASURES;FOR,TBJ)l~:PIER''7ff '.,. "•, . ' ,,.,. ,,..,, ''• ,. ', .. , ·,/ < ·, ... , ~.",;'<.\··" 

M-CR-la: Archeological Testing, Monitoring, Data Recovery and 
Reporting 

Based on a reasonable presumption that archeological resources may be 
present within the project site, the following measures shall be undertaken to 
avoid any potentially significant adverse effect from the Proposed Project on 
buried or submerged historical resources. The project sponsors shall retain 
the services of an archeological consultant from rotational Department 
Qualified Archeological Consultants List (QACL) maintained by the 
Planning Department archeologist. The project sponsors shall contact the 
Department archeologist to obtain the names and contact information for the 
next three archeological consultants on the QACL. The archeological 
consultant shall undertake an archeological testing program as specified 
herein. In addition, the consultant shall be available to conduct an 
archeological monitoring and/or data recovery program if required pursuant 
to this measure. The archeological consultant's work shall be conducted in 
accordance with this measure at the direction of the Environmental Review 
Officer (ERO). All plans and reports prepared by the consultant as specified 
herein shall be submitted first and directly to the ERO for review and 
comment, and shall be considered draft reports subject.to revision until final 
approval by the ERO. Archeological monitoring and/or data recovery 
programs required by this measure could suspend construction of the project 
for up to a maximum of four weeks. At the direction of the ERO, the 

Implementation 
Responsibility 

P 
. 2 

roJect sponsors to 
retain qualified 
professional 
archaeologist from 
the pool of 
archaeological 
consultants 
maintained by the 
Planning 
Department. 

The archaeological 
consultant shall 
undertake an 
archaeological 
testing program as 
specified herein. 

Project sponsors, 

Mitigation 
Schedule 

Prior to the 
issuance of site 
permits, 

· submittal of all 
plans and 
reports for 
approval by the 
ERO. 

Monitoring/ 
Reporting 

R~sponsibility 

Archaeological 
consultant's work 
shall be conducted 
in accordance with 
this measure at the 
direction of the 
ERO. 

Monitoring 
Schedule 

Considered 
complete when 
project sponsor 
retains a 
qualified 
professional 
archaeological 
consultant and 
archeological 
consultant has 
approved scope 
by the ERO, for 
the archeological 
testing program 

Monitoring 
1 Agency 

Planning 
Department 

1 
Both the City and the Port have jurisdiction over portions of the Project Site. This column identifies the agency or agencies with monitoring responsibility for each mitigation and improvement 

measure. The 28-Acre Site and 20th/Illinois Parcels are located within the Port's building permit jurisdiction. The Hoedown Yard parcel is located within the San Francisco Department of 
Building Inspection (DBI). 
2 

Note: For purposes of this MMRP, unless otherwise indicated, the term "project sponsor" shall mean the party (i.e., fue Developer under the DDA, a Vertical Developer (as defined in the DDA) 
or Port, as applicable, and their respective contractors and agents) that is responsible under the Project documents for construction of the improvements to which the Mitigation Measure applies, 
or otherwise assuming responsibility for implementation of the mitigation measure. 

1 of85 



File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Motion No. ---

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ Monitoring Monitoring 
MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency1 

Responsibility Schedule Responsibility Schedule 

suspension of construction can be extended beyond four weeks only if such a· archaeological 
suspension is the only feasible means to reduce to a less than significant level consultant shall 
potential effects on a significant archeological resource as defined in State contact the ERO 
CEQA Guidelines Section 15064.5 (a) and (c). and descendant 

Consultation with Descendant Co=unities 
group 
representative upon 

On discovery of an archeological site associated with descendant Native discovery of an For the duration Archaeological Considered 
Americans, the Overseas Chinese, or other potentially interested descendant archaeological site of Consultant shall complete upon 
group, an appropriate representative of the descendant group and the ERO associated with soil-disturbing prepare a Final submittal of 
shall be contacted. The representative of the descendant group shall be given descendant Native activities. Archaeological Final 
the opportunity to monitor archeological field investigations of the site and to Americans or the Resources Report Archaeological 
consult with the ERO regarding appropriate archeological treatment of the Overseas Chinese. in consultation with Resources 
site, ofrecovered data from the site, and, if applicable, any interpretative The representative the ERO (per Report. 
treatment of the assoqiated archeological site. A copy of the Final of the descendant below). A copy of 

Archeological Resources Report shall be provided to the representative of the group shall be given this report shall be 
descendant group. the opportunity to provided to the 

monitor ERO andthe 
archaeological field representative of 
investigations on the descendant 
the site and consult group. 
with the ERO 
regarding 
appropriate 
archaeological 
treatment of the site, 
of recovered data 
from the site, and, if 
applicable, any 
interpretative 
treatment of the 
associated 
archaeological site. 

Archeolo!tlcal Testin11: Pro11:ram Develo11ment of Prior to any Archaeological Considered Planning 
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File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Motion No. ___ _ 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ Monitoring Monitoring 
MEASURESADOPTEDASCONDITIONSOFAPPROVAL Reporting Agency1 

Responsibility Schedule Responsibility Schedule 

The archeological consultant shall prepare and submit to the ERO for review 
ATP: Project excavation, site consultant to complete with Department 
sponsors and preparation or undertake ATP in approval of the 

and approval an archeological testing plan (ATP). The archeological testing archaeological construction, consultation with ATP by the ERO 
program shall be conducted in accordance with the approved ATP. The ATP consultant in and prior to ERO. and on finding 
shall identify the property types of the expected archeological resource(s) consultation with testing, an ATP by the ERO that 
that potentially could be adversely affected by the Proposed Project, the the ERO. for a defined theATP is 
testing method to be used, and the locations recommended for testing. The geographic area implemented. 
purpose of the archeological testing program will be to deterni.ine to the 

Archeolo gjcal and/or specified 
extent possible the presence or absence of archeological resources and to construction 
identify and to evaluate whether any archeological resource encountered on Testing Report: 

activities is to 
the site constitutes an historical resource under CEQA. Project sponsors 

be submitted to and archaeological 
At the completion of the archeological testing program, the archeological consultant in and approved 
consultant shall submit a written report of the findings to the ERO. If based consultation with by the ERO.A 
on the archeological testing program the archeological consultant finds that the ERO. single ATP or 
significant archeological resources may be present, the ERO in consultation multiple ATPs 
with the archeological consultant shall determine if additional measures are maybe 
warranted; Additional measures that may be undertaken include additional produced to 
archeological testing, archeological monitoring, and/or an archeological data address project 
recovery program. If the ERO determines that a significant archeological phasing. 
resource is present and that the resource could be adversely affected by the 
Proposed Project, at the discretion of the project sponsors either: 

A) The Proposed Project shall be redesigned so as to avoid any adverse Atthe 
Archaeological 

effect on the· significant archeological resource; or completion of 
consultant to 

Considered 
each 

submit results of 
complete on 

B) A data recovery program shall be implemented, unless the ERO archaeological submittal to ERO 
determines that the archeological resource is of greater interpretive testing 

testing, and in ofreport(s) on 
than research significance and that interpretive use of the resource is consultation with ATP findings. 
feasible. 

program. ERO, determine 
.whether additional 
measures are 
warranted. If 
significant 
archaeological 
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File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Motion No. ---

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation Monitoring/ Monitoring 
Monitoring 

MEASURESADOPTEDASCONDITIONSOFAPPROVAL Reporting Agency1 

Responsibility Schedule Responsibility 
Schedule 

resources are 
present and may be 
adversely affected, 
project sponsors, at 
its discretion, may 
elect to redesign a 

· . project, or 
implement data 
recovery program, 
unless ERO 
determines the · 
archaeological 
resource is of 
greater interpretive 
than research 
significance and 
that interpretive use 
is feasible. 

Archeol~gical Monitoring Program Project sponsors The If required, Considered Planning 

If the ERO in consultation with the archeological consultant determines that 
and archaeological archaeological archaeological complete on Department 
consultant at the consultant, consultant to approval of 

an archeological monitoring program (AMP) shall be implemented, the AMP direction of the project · prepare the AMP in AMP(s) by ERO; 
would minimally include the following provisions: ERO. sponsors, and consultation with submittal of 

• The archeological consultant, project sponsors, and ERO shall ERO shall meet the ERO. report regarding 

meet and consult on the scope of the AMP prior to any prior to the findings of 

project-related soils disturbing activities commencing. The ERO commencement AMP(s); and 

in consultation with the archeological consultant shall determine of finding by ERO 

what project activities shall be archeologically monitored. A single soil~disturbing thatAMP(s) is 

AMP or multiple AMPs may be produced to address project activities for a implemented. 

phasing. In most cases, any soils-disturbing activities, such as defined 

demolition, foundation removal, excavation, grading, utilities geographic area 

installation, foundation work, driving of piles (foundation, shoring, and/or specified 

etc.), site remediation, etc., shall reauire archeological monitoring construction 
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File No. 2014-0.01272ENV 
Pier 70 Mixed-Use District Project 

Motion No. ___ _ 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ 

Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency1 
Responsibility Schedule Responsibility Schedule 

because of the risk these activities pose to potential archeological activities. The 
resources and to their depositional context. The archeological ERO in 
consultant shall advise all project contractors to be on the alert for consultation 
evidence of the presence of the expected resource(s), of how to with the 
identify the evidence of the expected resource(s), and of the archaeological 
appropriate protocol in the event of apparent discovery of an consultant shall 
archeological resource; determine what 

• The archeological monitor(s) shall.be present on the project site 
archaeological 
monitoring is 

according to a schedule agreed upon by the archeological necessary. A 
consultant and the ERO until the ERO has, in consultation with single AMP or 
project archeological consultant, determined that project multiple AMPs 
construction activities could have no effects on significant maybe 
archeological deposits; produced to 

• The archeological monitor shall record and be authorized to collect ·address project 

soil samples and artifactual/ecofactual material as warranted for phasing. 

analysis; 

If an intact archeological deposit is encountered, all soils-disturbing activities 
in the vicinity of the deposit shall cease. The archeological monitor shall be 
empowered to temporarily redirect demolition/excavation/pile 
driving/construction activities and equipment until the deposit is evaluated. 
Ifin the case of pile driving activity (foundation, shoring, etc.), the 
archeological monitor has cause to believe that the pile driving activity may 
affect an archeological resource, pile driving activity that may affect the 
archeological resource shall be suspended until an appropriate evaluation of 
the resource has been made in consultation with the ERO. The archeological 
consultant shall immediately notify the ERO of the encountered 
archeological deposit. The archeological consultant shall make a reasonable 
effort to assess the identity, integrity, and significance of the encountered 
archeological deposit, and present the :findings of this assessment to the ERO. 
If the ERO determines that a significant archeological resource is present and 
that the resource could be adverselv affected by the Proposed Project, at the 
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File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Motion No. ---

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Mo Dito ring/ Monitoring 

Monitoring 
MEASURES ADOPTED AS CONDITIONS O~ APPROVAL Reporting Agency1 

Responsibility Schedule·· Responsibility Schedule 

discretion of the project sponsors either: 

A) The Proposed Project shall be redesigned so as to avoid 
any adverse effect on the significant archeological resource; or 

B) A data recovery program shall be implemented, unless 
the ERO determines that the archeological resource is of greater 
interpretive than research significance and that interpretive use of -

. the resource is feasible. 

Whether or not significant archeolpgical resources are encountered, the 
archeological consultant shall submit a written report of the findings of the 
monitoring program to the ERO. 

Archeological Data Recovery Program Project spon8ors Upon If required, Considered 
and archaeological determination archaeological complete on 

If the ERO, in consultation with the archeological consultant, determines that · consultant at the by the ERO that consultant to submittal of 
an archeological data recovery programs shall be implemented based on the direction of the anADRPis prepare an ADRP(s)to 
presence of a significant resource, the archeological data recovery program ERO .. required.A ADRP(s) in ERO. 
shall be conducted in accord with an archeological data recovery plan single ADRP or consultation with 
(ADRP). No archeological data recovery shall be undertaken without_ the multiple the ERO. 
prior approval of 1:1:\e ERO or the Planning Department archeologist. The ADRPsmaybe 
archeological consultant, project sponsors, and ERO shall meet and consult produced to 
on the scope of the ADRP prior to preparation of a draft ADRP. The address project 
archeological consultant shall subm,i.t a draft ADRP to the ERO. The ADRP phasing. 
shall identify how the proposed data recovery program will preserve the 
significant information the archeological resource is expected to contain. 
That is, the ADRP will identify what scientific/historical research questions 
are applicable to the expected resource, what data classes the resource is 
expected to possess, and how the expected data classes would address the 
applicable research questions. Data recovery, in general, shall be limited to 
the portions of the historical property that could be adversely affected by the 
Proposed Project. Destructive data recovery methods shall not be applied to 
portions of the. archeological resources if nondestructive methods are 
practical. 
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File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Motion No. __ _ 

MITIGATION MONITORING AND REPORTING PROGRAM ·FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Implementation Mitigation Monitoring/ Monitoring Monitoring 
Reporting Agency1 

Responsibility Schedule Responsibility Schedule 

The scope of the ADRP shall include the following elements: 

• Field Methods and Procedures. Descriptions of proposed field 
strategies, procedures, and operations. 

• Cataloguing and Laboratory Analysis. Description of .selected 
cataloguing system and artifact analysis procedures. 

• Discard and Deaccession Policy. Description of and rationale for 
field and post-field discard and deaccession policies. 

• Interpretive Program. Consideration of an on-site/off-site public 
interpretive program during the course of the archeolo'gical data 
recovery program. 

• Security Measures. Reco=ended security measures to protect 
the archeological resource from vandalism, looting, and 
non-intentionally damaging activities. 

• Final Report. Description of proposed report format and 
distribution ofresults. 

• Curation. Description of the procedures and reco=endations for 
the curation of any recovered data having potential research value, 
identification of appropriate curation facilities, and a su=ary of 
the accession nolicies of the curation facilities. 

Human Remains and Associated or Unassociated Funer!!!Y Objects Project sponsors In the event Archaeological Ongoing during Planning 

The treatment of human remains and of associated or unassociated funerary and archaeological human remains consuitant/ soils disturbing Department 

objects discovered during any soils disturbing activity shall comply with consultant, in and/or funerary archaeological activity. 

applicable State and Federal laws. This shall include i=ediate notification consultation with objects are monitor/project Considered 

of the coroner of the City and County of San Francisco and in the event of the the San Francisco encountered. sponsors or complete on 
coroner's determination that the human remains are Native American Coroner, NARC, contractor to notification of 
remains, notification ·of the California State Native American Heritage ERO, and MLD. contact San the San 
Co=ission (NARC) who shall appoint a Most Likely Descendant (MLD) Francisco County Francisco 
(Pub. Res. Code Sec. 5097.98). The archeological consultant, nroiect Coroner and ERO. County Coroner 
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MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ Monitoring 

Monitoring 
MEASURESADOPTEDASCONDITIONSOFAPPROVAL Reporting. . Agency1 

Responsibility Schedule Responsibility Schedule 

sponsors, ERO, and MLD shall make all reasonable efforts to develop an Implement andNAHC,if 
agreement for the treatment o~ with appropriate dignity, human remains and regulatory necessary. 
associated or unassociated funerary objects (State CEQA Guidelines Section requirements, if 
15064.5(d)). The agreement shall take into consideration the appropriate applicable, 
excavation, removal, recordation, analysis, custodianship, curation, and final regarding discovery 
disposition of the human remains and associated or unassociated funerary of Native American 
objects. The archeological consultant shall retain possession of any Native human remains and 
American human remains and associated or unassociated burial objects until associated/unassoci 
completion of any scientific analyses of the human remains or objects as ated funerary 
specified in the treatment agreement if such an agreement has been made or, objects. Contact 
otherwise, as determined by the archeological consultant and the ERO. archaeological 

consultant and 
ERO. 

· Final Archeological Resources Rflllort Project sponsors For Horizontal If applicable, Considered Planning 

The archeological consultant shall submit a Final Archeological Resources 
and archaeological Developer-prio archaeological complete on Department 
consultant at the rto consultant to submittal of 

Report (FARR) to the ERO that evaluates the historical significance of any direction of the determination submit a Draft and FARRand 
discovered archeological resource and describes the archeological and ERO. of substantial final FARR to ERO approval by 
historical research methods employed in the archeological completion of based on reports ERO. 
testing/monitoring/data recovery program(s) undertaken. Information that 

The ERO shall infrastructure at and relevant data 
may put at risk any archeological resource shall be provided in a separate each sub-phase provided by the 
removable insert within the final report. The FARR may be submitted at the provide to the 

ERO 
conclusion of all construction activities associated with the Proposed Project archaeological 

or on a parcel-by-parcel basis. consultant(s) For Vertical 
preparing the FARR Developer-prio 

Once approved by the ERO, copies of the FARR shall be distributed as reports and relevant r to issuance of Archaeological follows: California Archaeological Site Survey Northwest Information data obtained Certificate of Considered 
Center (NWIC) shall receive one (1) copy and the ERO shall receive a copy through Temporary or 

consultant to complete when 
of the transmittal of the FARR to the NWIC. The Environmental Planning implementation of Final 

distribute FARR. archaeological . 
division of the Planning Department shall receive one bound, one unbound this Mitigation Occupancy, consultant 
and one unlocked, searchable PDF copy on CD of the FARR along with Measure M-CR-la. whichever provides written 
copies of any formal site recordation forms (CA DPR 523 series) and/or occurs :first certification to · 
documentation for nomination to the National Register of Historic the ERO that the 
Places/California Register of Historical Resources. In instances of high required FARR 
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public interest in or the high interpretive value of the resource, the ERO may If applicable, distribution has 
require a different final report content, format, and distribution than that upon approval been completed. 
presented above. of the FARR by 

the ERO. 

M-CR-lb: Interpretation Project sponsors Prior to Archaeological Considered Planning 

Based on a reasonable presumption that archeological resources may be 
and archaeological · issuance of consultant shall complete upon Department 
consultant at the final certificate develop a feasible, installation of 

present within the project site, and to the extent that the potential significance direction of the of occupancy resource-specific approved 
of some such resources is premised on CRHR Criteria 1 (Events), 2 ERO. program for interpretation 
(Persons), and/or 3 (Design/Construction), the following measure shall be post-recovery program, if 
undertaken to avoid any potentially significant adverse effect from the interpretation of required. 
Proposed Project on· buried or submerged historical resources if significant resources. All 
archeological resources are discovered. 

'• 

plans and 

The project sponsors shall implement an approved proiram for interpretation recommendations 

of significant archeological resources. The. interpretive program may be for interpretation 

combined with the program required under Mitigation Measure M-CR-4b: by the 

Public Interpretation. The project sponsors shall retain the services of a archaeological 

qualified archeological consultant from the rotational Department Qualified consultant shall be 

Archeological Consultants List (QACL) maintained by the Planning subm.ltted first and 

Department archeologist having expertise in California urban historical and directly to the ERO 

marine archeology. The archeological consultant shall develop a feasible, for review and 

resource-specific program for post-recovery interpretation of resources. The comment, and shall 

particular program for interpretation of artifacts that are encountered within be considered draft 

the project site will depend upon the results of the data recovery program and reports subject to 

will be the subject of continued discussion between the ERO, consulting revision until 

archeologist, and the project sponsors. Such a program may include, but is deemed final by the 

not limited to, any of the following (as outlined in the ARDTP): surface ERO. The ERO to 

commemoration of the original location ofresources; display ofresources approve final 

and associated artifacts (which may offer an underground view to the public); interpretation 

display of interpretive materials such as graphics, photographs, video, program. Project 

models, and public art; and academic and popular publication of the results of sponsors to 

the data recovery. The interpretive program shall include an on-site implement an 
annroved 
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component. interpretation 

. The archeological consultant's work shall be conducted at the direction of the 
program. 

ERO, and in consultation with the project sponsors. All plans and . 
recommendations for interpretation by the consultant shall be submitted first 
and directly to the ERO for review and comment, and shall be considered 
draft reports subject to revision until final approval by the ERO. 

Mitigation Measure M-CR-5: Preparation of Historic Resource Project sponsors Prior to the Qualified historian Considered Port 
Evaluation Reports, Review, and Performance·crtteria. and qualified issuance of to prepare historic complete upon 

preservation building resource evaluation approval by the 
Prior to Port issuance of building permits associated with Buildings 2, 12 and architect, historic permits documentation and Port staff. 
21, Port of San Francisco Preservation staff shall review and approve future preservation expert, associated with present to Port staff 
rehabilitation design proposals for Buildings 2, 12, and 21. Submitted or other qualified Buildings 2, 12 to determine 
rehabilitation design proposals for Buildings 2 and 12 shall include, in individual. and21, conformance to the 
addition to proposed building design, detail on the proposed landscaping Secretary's 
treatment within a 20-foot-wide perimeter of each building. The Port's Standards. 
review and analysis would be informed by Historic Resource Evaluation(s) 
provided by the project sponsors. The Historic Resource Evaluation(s) shall 
be prepared by a qualified consultant who meets or exceeds the Secretary of 
the Interior's Professional Qualification Standards in historic architecture or 
architectural history. The scope of the Historic Resource Evaluation(s) shall 
be reviewed and approved by Port Preservation staff prior to the start of work. 
Following review of the completed Historic Resource Evaluation(s), Port 
preservation staff would prepare one or more Historic Resource Evaluation 
Response(s) that would contain a determination as to the effects, if any, on 
historical resources of the proposed renovation. The Port shall not issue 
buildings permits associated with Buildings 2, 12, and 21 until Port 
preservation staff conclude that the design (1) conforms with the Secretary of 
the Interior's Standards for Rehabilitation; (2) is compatible with the UIW 
Historic District; and (3) preserves the building's historic materials and 
charaqter-defining features, and repairs instead of replaces deteriorated 
features, where feasible. Should alternative materials be proposed for 
replacement of historic materials, they shall be in keeping with the size, scale, 
color, texture, and general appearance. The performance criteria shall ensure 
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retention of the following character-defining features of each historic 
building: 

• Building 2: (1) board-formed concrete construction; (2) six-story 
height; (3) flat roof; ( 4) rectangular plan and north-south orientation; (5) 
regular pattern of window openings on east and west elevations; ( 6) 
steel, multi-pane, :fixed sash windows (floors 1-5); (7) wood sash 
windows (floor 6); (8) elevator/stair tower that rises above roofline and 
projects slightly from west fayade. 

• Building 12: (1) steel and wood construction; (2) corrugated steel 
cladding (except the as-built south elevation which was always open to 
Building 15); (3) 60-foot height; ( 4) Aileen roof configuration with five 
raised, glazed monitors; (5) clerestory multi-lite steel sash awning 
windows along the north and south sides of the monitors; (6) multi-lite, 
steel sash awning widows, arranged in three bands (with a double-height 
bottom band) on the north and west elevations, and in four bands on the 

-
east elevation; (7) 12-bay configuration of east and west elevations; (8) 
north-south roof ridge from which roof slopes gently (1/4 inch per foot) 
to the east and west 

• Building 21: (1) steel frame construction; (2) corrugated metal 
cladding; (3) double-gable roof clad in corrugated metal, with wide roof 
monitor at each gable; (4) multi-lite, double hung wood or horizontal 
steel sash windows; and (5) two pairs of steel :freight loading doors on 
the north elevation, glazed with 12 lites per door. 

Port staff shall not approve any proposal for rehabilitation of Buildings 2, 12, 
and21 unless they find that such a scheme conforms to the Secretary's 
Standards as specified for each building. 

Mitigation Measure M-CR-11: Performance Criteria and Review Project sponsors Prior to San Francisco Considered Planning 
Process for New Construction issuance of a Preservation complete when Department 

In addition to the standards and guidelines established as part of the Pier 70 
building permit Planning staff, in Planning and 
for new consultation with Port Preservation 
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SUD and Design for Development, new construction and site development construction. the San Francisco staff note 
within the Pier 70 SUD shall be compatible with the character of the UIW Port Preservation compliance with 
Historic District and shall maintain and support the District's staff, shall use the the Pier 70 SUD 
character-defining features through the following performance criteria Final Pier 70 SUD Design for 
(terminology used has definition as provided in the Design for Development): Design for Development 

1. New construction shall comply with the Secretary of the Interior's 
Development Standards, 
Standards, including 

Rehabilitation Standard No. 9: "New Addition, exterior alterations, including Secretary Secretary 
or related new construction shall not destroy historic materials that Standard No. 9, to Standard No. 9, 
characterize the property. The new work shall be differentiated evaluate all future outlined in the 
from the old and shall be compatible with the massing, size, scale development written 
and architectural features to protect the integrity of the property proposals within memorandum. 
and its environment." 

the project site for 
2. New construction shall comply with the Infill Development Design proposed new 

Criteria in the Port of San Francisco's Pier 70 Preferred Master construction within '· 

Plan (2010) as found in Chapter 8, pp 57-69 (a policy document the UIW Historic 
endorsed by the Port Commission to guide. staff planning at Pier District. As part of 
70). this effort, project 

3. New construction shall be purpose-built structures of varying 
sponsors shall also 
submit a written 

.· heights and massing located within close proximity to one another. memorandum for 

4. New construction shall not mimic historic features or architectural review and 

details of contributing buildings within the District. New approval to San 

construction may reference, but shall not replicate, historic Francisco 

architectural features or details. Preservation 

5. New construction shall be conteXtually appropriate in terms of 
Planning and Port 
staff that confirms 

massing, size, scale, and architectural features, not only with the compliance of all · 
remaining historic buildings, but with one _another. proposed new 

6. New construction shall reinforce variety through the use of ·construction with 

materials, architectural styles, rooflines, building heights, and these guiding plans 

window types and through a contemporary palette of materials as and policies. San 

well as those found within the District. Francisco 
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7. Parcel development shall be limited to the new construction zones Preservation 

identified in Design for Development Figure 6.3.1: Allowable New Planning staff must 

Construction Zones. make determination 

8. The maximum height of new construction shall be consistent with 
in compliance with 
the timelines 

the parcel heights identified in Design for Development Figure outlined in the Pier 
6.4.2: Building Height Maximum. 70 Special Use -

9. The use of street trees and landscape materials shall be limited and District section of 

used judiciously within the Pier 70 SUD. Greater use of trees and the Planning Code 

landscape materials shall be allowed in designated areas consistent for review of 

with Design for Development Figure 4.8.1: Street Trees and vertical design. 

Plantings Plan. 

10. New construction shall be permitted adjacent to contributing 
buildings as identified in Design for Development Figure 6.3.2: 
New Construction Buffers. 

11. No substantive exterior additions shall be permitted to contributing 
Buildings 2, 12, or 21. Building 12 did not historically have a 
south-facing fac;:ade; therefore, rehabilitation will by necessity 
construct a new south elevation wall. Building 21 shall be relocated 
approximately 75 feet east ofits present placement, to maintain the 
general historic context of the resource in spatial relationship to 
other resources. Building 21 's orientation shall be maintained. 

Building Specific Standards . 

Each development parcel within the Pier 70 SUD has a different physical 
proximity and visual relationship to the contributing buildings within the 
UIW Historic District. For those fac;:ades immediately adjacent to or facing 
contributing buildings, building design shall be responsive to identified 
character-defining features in the manner described in the Design for 
Development Buildings chapter. All other fac;:ades shall have greater freedom 
in the expression of scale, color, use of material, and overall appearance, and 
shall be permitted if consistent with Secretary Standard No. 9 and the Design 

13 of85 



File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Motion No. __ _ 

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

Implementation Mitigation 
Monitoring/ Monitoring Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency1 

Responsibility Schedule Responsibility Schedule 

for Development. 

Table M.CR.l: Building-Specific Responsiveness, indicates resources that 
are located adjacent to, and have the greatest influence on the design of, the 
noted development parcel fayade. 

Table M.CR.1: Building-Specific Responsiveness 

Fai,:ade/Parcel Contributing 
Name-Number Building (Building 

No.) 

North and West; A 113 

North and Northeast; B 113, 6 

North;. Cl 116 

East and South; C2 12 

South and West; D 2, 12 

East and South; El 21 

West; E2 12 

West; E4 21 

North; FIG 12 

East; PKN 113-116 

Source: BSA 2015. 

'Palette of Materials 

In addition to the standards and !!llidelines pertaining to application of 
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'materials in the Design for Development, the following material performance 
standards would apply to the building design on the development parcels 
(terminology used has definition ·as provided in the Design for Development): 

• Masonry panels that replicate traditional nineteenth or twentieth 
century brick masonry patterns shall not be allowed on the east '· 
fa9ade of Parcel PKN, north and west fa9ades of Parcel A or on the 
north fa9ade of Parcel Cl. 

• Smooth, flat, minimally detailed glass curtain walls shall not be 
allowed on the fac;:ades listed above. Glass with expressed 
articulation and visual depth or that expresses underlying structure 
is an allowable material throughout the entirety of the Pier 70 SUD. 

• Coarse-sand :finished stucco shall not be allowed as a primary 
material within the entirety of the UIW Historic District. 

• Bamboo wood siding shall not be allowed on fac;:ades listed above 
or as a primary fac;:ade material. 

• Laminated timber panels shall not be allowed on fa9ades listed 
above. 

• When considering material selection immediately adjacent to 
contributing buildings (e.g., 20th Street Historic Core; Buildings 2, 
12, and 21; and Buildings 103, 106, 107, and 108 located within or 
immediately adjacent to the BAE Systems site), characteristics of 
compatibility and differentiation shall both be taken into account. 
Material selection shall not duplicate adjacent building primary 
materials and treatments, nor shall they establish a false sense of 
historic development. 

• Avoid conflict of new materials that appear similar or attempt to 
replicate historic materials. For example, Buildlng 12 has 
character-defining corrugated steel cladding. As such, the eastern 
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fa<;ade of Parcel C2, the northern fa<;ade of Parcels F and G, and the 
southern fa<;ade of Parcei D 1 shall not use corrugated steel 
cladding as a primary material. As another example, Building 113 
has character-defining brick-masonry construction. As such, the 
northern and western fa<;ades of Parcel A and the eastern fa<;ade of 
Parcel K North shall not use brick masonry as a primary material. 

• Use of contemporary materials shall reflect the scale and 
proportions of historic materials used within the UIW Historic 
District. 

• Modem materials shall be designed and detailed in a manner to -
reflect but not replicate the scale, pattern, and rhythm of adjacent 
contributing buildings' exterior materials. 

Review Process 

Prior to Port issuance of building permits associated with new construction, 
San Francisco Preservation Planning staff, in consultation with the San 
Francisco Port Preservation staff, shall use the Final Pier 70 SUD Design for 
Development Standards, including Secretary Standard No. 9, to evaluate all 
future development proposals within the project site for proposed new 
construction wi,thill the UIW Historic District. As part of this effort, project 
sponsors shall also submit a written memorandum for review and approval to 
San Francisco Preservation Planning staff that confirms compliance of all 
proposed new construction with these guiding plans and policies. 

Mitigation Measure M-TR-5: Monitor and increase capacity on the 48 Developer, TMA, Demonstration Project sponsors to Considered Planning 
Quintara/24th Street bus. routes as needed. - andSFMTA. of ca11acijy: demonstrate to the complete upon Department, 

Prior to approval of the Proposed Project's phase applications, project 
Priorto · SFMTA that each approval of the SFMTA 

sponsors shall demonstrate that the capacity of the 48 Quintara/24th Street bus Documentation of approval of the building for which project's phase 

route has not exceeded 85 percent capacity utilization, and that future capacity of the 48 project's phase temporary application. 

demand associated with build-out and occupancy of the phase will not cause Quintara/24th Street applications. certificates of 
occuoancv are 
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the route to exceed its utilization. Forecasts of travel behavior of future bus route shall be If project requested would 
phases could be based on trip generation rates forecast in the BIR or based on prepared by a sponsors not generate a 
subsequent surveys of occupants of the project, possibly including surveys consultant from the demonstrate to number of transit 
conducted as part of ongoing TDM monitoring efforts required as part of Air Planning theSFMTA trips on the 48 
Quality Mitigation Measure M-AQ-lf: Transportation Demand Department's that the phase Quintara/24th Street 
Management. Transportation would not bus route·that 

If trip generation calculations or monitoring surveys demonstrate that a 
Consultant Pool, generate a would exceed the 
using a number of significance 

specific phase of the Proposed Project will cause capacity on the 48 methodology transit trips on thresholds outlined 
Quintara/24th Street route to exceed 85 percent, the project sponsors shall approved by the48 in the BIR. 
provide capital costs for increased capacity on the route in a manner deemed SFMTAand Quintara/24th If the project acceptable by SFMTA through the following means: Planning. If Street bus route demonstrates 

• At SFMTA's request, the project sponsors shall pay the capital documentation of that would (using trip '· 

costs for additional buses (up to a maximum of four in the capacity is based on exceed the generation rates 
Maximum Residential Scenario and six in the Maximum monitoring surveys, significance forecasted in the 
Commercial Scenario). If the SFMTA requests the project sponsor· the transportation thresholds BIR or through 
to pay the capital costs of the buses, the SFMTA wouldneed to :find consultant shall outlined in the surveys of existing 
funding to pay for the added operating cost associated with submit raw data BIR, further travel behavior at 
operating increased service made possible .by the increased vehicle from such surveys monitoring is the site) that a 
fleet The source of that funding has not been established. · concurrently to not required specific building 

SFMTA,the during that would cause 
Alternatively, if SFMTA determines that other measures to increase capacity Planning phase. capacity to exceed 
along the route wotild be more desirable than adding buses, the project Department, and 85 percent based on 
sponsors shall pay an amount equivalent to the cost of the required number of project sponsors. the Baseline 
buses toward completion of one or more of the following, as determined by Canital Costs: scenario in the BIR 
SFMTA: Payment or would contribute 

Convert to using higher-capacity vehicles on the 48 Quintara/24th 
required after more than 5 percent • SFMTA 

Street route. In this case, the project sponsors shall pay a portion of affirms via 
of capacity on the 

the capital costs to convert the route to articulated buses. Some bus letter to the 
line if it was 

stops along the route may not currently be configured to project 
already projected to 
exceed 85 percent accommodate the longer articulated buses. Some bus zones could sponsors that capacity utilization likely be extended by removing one or more parking spaces; in mitigation in the Baseline some locations, appropriate space may not be available. The funds will be 
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project sponsors' contribution may not be adequate to facilitate the ·spent on scenario without 
full conversion of the route to articulated b.uses; therefore, a source implementation the Proposed 
of funding wpuld need to be established to complete the remainder, ofM-TR-5 Project, and the 
including improvements to bus stop capacity at all of the bus stops through SFMTAhas 
·along the route that do not currently accommodate articulated purchase of committed to 
buses. additional implement 

buses or· M-TR-5, the 
• SFMTA may determine that instead of adding more buses to a alternative project sponsors 

congested route, it would be more desirable to increase travel measure in shall provide 
speeds along the route. In this case, the project sponsors' accordance capital costs for 
contribution would be used to fund a study to identify appropriate withM-TR-5. increased capacity 
and feasible improvements and/or implement a portion of the Capital costs on the route in a 
improvements that would increase travel speeds sufficiently to for more than manner deemed 
increase capacity along the bus route such that the project's four buses, up acceptable by 
impacts along the route would be determined to be less than to a maximum SFMTA. 

~ 

significant. Increased speeds could be accomplished by funding a of six buses, 
portion of the planned bus rapid transit system along 16th Street for shall only be 
the 22 Fillmore between Church and Third streets. Adding signals required if the 
on Pennsylvania Street and 22nd Street may serve to provide total gsfof 
increased travel speeds on this relatively short segment of the bus commercial use 
routes. The project sponsors' contribution may not be adequate to exceeds the 
fully achieve the capacity increases needed to reduce the project's Maximum 
impacts and SFMTA may need to secure additional sources of Residential 
funding. Scenario total 

Another option to increase.capacity along the corridor is to add new a Muni gsfof 
serVice route in this area. If this option is selected, project sponsors shall fund commercial 
purchase of the same number of new vehicles outlined in the first option (four use, identified 
for the Maximum Residential Alternative and.six for the Maximum in Table 2.3 of 
Commercial Alternative) to be operated along the new route. By providing the BIR, and if 
an additional service route, a percentage of the current transit riders on the 48 project 
Quintara/24th Street would likely shift to the new route, lowering the capacity sponsors 
utilization below the 85 percent utilization threshold. As for the first option, demonstrate 
funding would need to be secured to pay for.operating the new route. thatthe 
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building would 
cause capacity 
to exceed 85 
percent or 
would 
contnbute more 
than 5 percent 
of capacity on 
the line if it was 
already 
projected to 
exceed 85 
percent 
capacity 
utilization in 
the Baseline 
scenario 
without the 
Proposed 
Proiect. 

Mitigation Measure M-TR-10: Improve pedestrian facilities on Illinois Project sponsors During SFMTA reviews Considered SFMTA,Port 

Street adjacent to and leading to the project site. shall implement the construction of signal and site complete when 
improvements. street plans and maps for street 

As part of construction of the Proposed Project roadway network, the project improvements improvements improvements 
sponsors shall implement the following improvements: adjacent to identified in have been built. 

• Install ADA curb ramps on all corners at the intersection of 22nd pedestrian Mitigation Measure 

Street and Illinois Street facilities on M-TR-10. 
Illinois Street 

• Signalize the intersections of Illinois Street with 20th and 22nd identified in 
Street. Mitigation 

Measure 
• Modify the sidewalk on the east side of Illinois Street between M-TR-10. 

22nd and 20th streets to a minimum of 10 feet. Relocate 
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obstructions, such as fire hydrants and power poles, as feasible, to 
ensure an accessible path of travel is provided to and from the 
Proposed Project. 

Mitigation Measure M-TR-12A: Coordinate Deliveries Transportation On-going. Transportation On-going during Port 

The Project's Transportation Coordinator shall coordinate with building 
Management Management project 
Agency Agency operations. 

tenants and delivery services to minimize deliveries during a.m. and p.m. Transportation Transportation 
peak periods. Coordinator. Coordinator to 

Although many deliveries cannot be limited to specific hours, the coordinate with 

Transportation Coordinator shall work with tenants to find opportunities to building tenants 

consolidate deliveries and reduce the need for peak period deliveries, where and delivery 

possible. services to 
consolidate 
deliveries and 
reduce the need for 
peak period 
deliveries, where 
possible. 

Mitigation Measure M-TR-12B: Monitor loading activity and convert Developer, TMA or Prior to Project sponsors or Considered Port 
general purpose on-street parking spaces to commercial loading spaces, Port. approval of the TMA to conduct a complete after 
as needed. project's phase commercial loading the Port Staff 

After completion of the :firstphase of the Proposed Project, and prior to applications study for the Port. . reviews and 

approval of each subsequent phase, the project sponsors shall conduct a study after approves the 

of utilization of on- and off-street commercial loading spaces. Prior to completion of study and the 

completion, the methodology for the study shall be reviewed and approved the :first phase, project sponsors, 

by either: (a) Port Staff in consultation with SFMTA Staff for areas within PortorTMA 

Port jurisdiction; or (b) SFMTA Staff in consultation with Port Staff for areas incorporates any 

within SFMT A jurisdiction. If the result of the study indicates that fewer than additional 

15 percent of the commercial loading spaces are available during the peak . measures 

loading period, the project sponsors shall incorporate measures to convert necessary for 

existing or proposed general purpose on-street parking spaces to commercial commercial 

parking spaces in addition to the required off-street spaces. loading. 

20 of85 



File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Motion No. __ _ 

·MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Implementation Mitigation Monitoring/ Monitoring Monitoring 

Responsibility Schedule 
Reporting 

Schedule 
Agency1 

Responsibility 

Mitigation Measure M-C-TR-4A: Increase capacity on the 48 Developer, TMA Demonstration If the Maximum If necessary, SFMTA 
Quintara/24th bus route under the Maximum Residential Scenario. andSFMTA of Ca11acity: If Residential considered 

The project sponsors shall contribute funds for one additional vehicle (in necessary, prior Scenario is complete when 

addition to and separate from the four prescribed under Mitigation Measure Documentation of to approval of implemented, the SFMTA receives 

M-TR-5 for the Maximum Residential Scenario) to reduce the Proposed capacity shall be the project's project sponsors funds from the 

Project's contribution to the sigµificant cumulative impact to not prepared by a phase shall contribute project sponsors 

cumulatively considerable. This shall be considered the Proposed Project's consultant from, the applications. funds for one ., 

fair share toward mitigating this significant cumulative impact If SFMTA Planning additional vehicle 

adopts a strategy to increase capacity along this ro:ute that does not involve Department's Ca11ital Costs: 
or a fair share 

purchasing and operating additional vehicles, the Proposed Project's fair Transportation Payment 
contribution to the 

share contribution shall remain the same, and may be used for one of those Consultant Pool, confirmed prior 
SFMTA. 

other strategies deemed desirable by SFMTA. using the to issuance of 
meJ:l!odology building permit 
approved by for building that 
SFMTAand would result in 
Planning pursuant exceedance of 
to Mitigation 85 percent 
Measure M-TR-5. capacity 

utilization. 
Capital costs 
for more than 
four buses, up. 
to a maximum 
of six buses, 
shall be paid if 
the total gsf of 
co=ercial use 
exceeds the 
Maximum 
Residential 
Scenario total 
gsfof 
co=ercial 
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Mitigation Measure M-C-TR-4B: Increase capacity on the 22 Fillmore 
bus route under the Maximum Commercial Scenario. 
The project sponsors shall contribute funds for two additional vehicles to 
reduce the Proposed Project's contribution to the significant cumulative 
impact to not considerable. This shall be considered the Proposed Project's 
fair share toward mitigating this cumulative impact. If SFMTA adopts an 
alternate strategy to increase capacity along this route that does not involve 
purchasing and operating additional vehicles, 1;4e Proposed Project's fair 
share contribution shall remain the same, and may be used for one of those 
other strategies deemed desirable by SFMTA. 

1.0,"'-' ,,,<~'Cf, '"/)1/;w':,;r:;,;,; 

Mitigation Measure M-N0-1: Construction Noise Control Plan. 

Over the project's approximately 11-year construction duration, project 

Implementation I Mitigation 
Monitoring/ 

. Responsibility Schedule 
Reporting 

Responsibility 

use, identified 
in Table 2.3 of 
theEIR. 

Developer, TMA, I If~ecessary, If the Maximum 
andSFMTA. pnorto Commercial 

approval of the Scenario is 

Documentation of project's final implemented, the 

capacity shall be phase project sponsors 

prepared by a application. shall contribute 

consultant from the . funds for one 

Planning Funds shall be 
additional. vehicle 

Department's contnouted if 
or a fair share 

Transportation the total gsf of 
contribution to the 

Consultant Pool, commercial use 
SFMTA. 

using the for the Project 
methodology in the final 
approved by phase 
SFMTAand application 
Planning pursuant exceeds the 
to Mitigation Maximum 
Measure M-TR-5. Residential 

Scenario total 
gsfof 
commercial 
use, identified 
in Table 2.3 of 
theEIR. 

Project sponsors. Prior to the start I Project sponsors to 
of construction submit the 
activities; Construction Noise 
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contractors for all construction projects on the Illinois Parcels and 28-Acre implementation Control Plan to the Construction 
Site will be subject to construction-related time-of-day and noise limits ongoing during Port. A single Noise Control 
specified in Section 2907(a) of the Police Code, as outlined above. construction. Noise Control Plan Plan to the Port. 
Therefore, prior to construction, a Construction Noise Control Plan shall be or multiple Noise 
prepared by the project sponsors and submitted to the Port. The construction Control Plans may 
noise control plan shall demonstrate compliance with the Noise Ordinance be produced to 
limits. Noise reduction strategies that could be incorporated into this plan to address project 
ensure compliance with ordinance limits may include, but are not limited to, phasing. 
the following: 

• Require the general contractor to ensure that equipment and trucks 
used for project construction utilize the best available noise control 
techniques (e.g., improved mufflers, equipment redesign, use of 
intake silencers, ducts, engine· enclosures, and 
acoustically-attenuating shields or shrouds). 

• Require the general contractor to locate stationary noise sources 
(such as the rock/concrete crusher or compressors) as far from 
adjacent or nearby sensitive receptors as possible, to muffle such 
noise sources, and to construct barriers around such sources and/or 
the construction site, which could reduce. construction noise by as 
much as 5 dBA. To furtherreduce noise, the contractor shall locate 
stationary equipment in pit areas or excavated areas, to the 
maximum extent practicable. 

• Require the general contractor to use impact tools (e.g., jack 
hammers, pavement breakers, and rock drills) that are hydraulically 
or electrically powered wherever possible to avoid noise associated 
with compressed air exhaust from pneumatically powered tools. 
Where use of pneumatic tools is unavoidable, an exhaust muffler 
on the compressed air exhaust shall be used, along with external 
noise jackets on the tools, which would reduce noise levels by as 
much as 10 dBA. 
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• Include noise control requirements for construction equipment and 
tools, including concrete saws, in specifications provided to 
construction contractors to the maximum extent practicable. Such 
requirements could include, but are not limited to, erecting 
temporary plywood noise barriers around a construction site, 
particularly where a site adjoins noise-sensitive uses; utilizing 
noise control blankets on a building structure as the building is 
·erected to reduce noise levels emanating from the construction site; 
the use of blasting mats during controlled blasting periods to 
reduce noise and dust; performing all work in a manner that 
minimizes noise; using equipment with effective mufflers; 
undertaking the most noisy activities during times ofleast 
disturbance to surrounding residents and occupants; and selecting 
haul routes that avoid residential uses. 

Prior to the Project sponsors to Considered 

• Prior to the issuance of each building permit, along with the Project sponsors issuance of submit a.plan to complete upon 
submission of construction documents, submit to the Port , as each building track and respond review and 
appropriate, a plan to track and respond to complaints pertaining to permit for to complaints approval of the 
construction noise. The plan shall include the following measures: duration of the pertaining to plan by the Port. 
(1) a procedure and phone numbers for notifying the Port, the project. construction noise. 

Department of Public Health, and the Police Department (during A single plan or 

regular construction hours and off-hours); (2) a sign posted on-site multiple plans may 
describing permitted construction days and hours, noise complaint be produced to 
procedures, and a complaint hotline number that shall be answered address project ,, 

at all times during construction; (3) designation of an on-site phasing. · 

construction complaint and enforcement manager for the project; 
and ( 4) notification of neighboring residents and non-residential 
building managers within 300 feet of the project construction area 
and the American Industrial Center (AIC) at least 30 days in 
advance of extreme noise-generating activities (such as pile 
driving) about the estimated duration of the activitv. 

Mitigation Measure M-N0-2: Noise Control Measures During Pile Project _sponsors Prior to Project spqnsors to Considered Port or DBI 
and construction receiving a submit to the Port complete upon 
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Driving. contractor(s ). building permit, documentation of submittal of 

The .Construction Noise Control Plan (required under ;Mitigation Measure 
incorporate compliance of documentation 
feasible· implemented incorporating 

M-N0-1) shall also outline a set of site-specific noise and vibration practices control practices identified 
attenuation measures for each construction phase when pile driving is identified in that show practices. 
proposed to occur. These attenuation measures shall be included wherever M-N0-1 into construction 
~pact equipment is proposed to be used on the lliinois Parcels and/or the construction contractor 
28-Acre Site. As many of the following control strategies shall be included in contract agreement with 
the Noise Control Plan, as feasible: ·agreemei;i.t specified practices. 

• Implement "quiet" pile-driving tt::chnology such as pre-drilling documents. A single Noise 

piles where feasible to reduce construction-related noise and Control Control Plan or 

vibration. practices multiple Noise 
should be Control Plans may 

• Use pile-driving equipment with state-of-the-art noise shielding implemented be produced to 
and muffling devices. throughout the address project 

Use pre-drilled or sonic or vibratory drivers, rather than impact 
pile driving phasing. 

• duration. 
drivers, wherever feasible (including slipways) and where 
vibration-induced liquefaction would not occur. 

• s·chedule pile-driving activity for times of the day that minimize 
disturbance to residents as well as commercial uses located on-site and 
nearby. 

• Erect temporary plywood or similar solid noise barriers along the 
boundaries of each Proposed Project parcel as necessary to shield 
affected sensitive receptors. 

• Other equivalent technologies that emerge over time . 

• If CRF (including rock drills) were to occur at the same time as pile 
driving activities in the same area and in proximity to 
noise-sensitive receptors, pile drivers shall be set back at least 100 
feet while rock drills shall be set back at least 50 feet (or vice versa) 
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from any given .sensitive receptor. 

Mitigation Measure M-N0-3: Vibration Control Measures During Project sponsors Prior to Project sponsors to Considered Port or Planning 
Construction. and construction receiving a submit to Port complete upon Department 

contractor( s). building perm.It, documentation of submittal of 
All part of the Construction Noise Control Plan required under Mitigation incorp9rate compliance of documentation 
Measure M-N0-1, appropriate vibration controls (including pre-drilling pile feasible implemented incorporating 
holes and using smaller vibratory equipment) shall be specified to ensure that practices control practices identified 
the vibration limit of0.5 in/sec PPV can be met at adjacent or nearby existing identified in that show practices. 
structures and Proposed Project buildings located on the Illinois Parcels M-N0-1 into construction 
and/or 28-Acre Site, except as noted below: the construction contractor 

• Where pile driving, CRF, and other construction activities contract agreement with 

involving the use of heavy equipment would occur in proximity to agreement specified practices. 

any contributing building to the Union Iron Works Historic documents. A single Noise 

District, the project sponsors shall undertake a monitoring program Control Control Plan or 

to minimize damage to such adjacent historic buildings and to practices multiple Noise 

ensure that any such damage is documented and repaired. The should be Control Plans may 

monitoring program, which shall apply within 160 feet where pile implemented be produced to 

driving would be used, 50 feet of where CRF would be required, throughout the address project 

and within 25 feet of other heavy equipment operation, shall · pile driving phasing. 

include the following components: duration. 

0 Prior to the start of any ground-disturbing activity, the project 
sponsors shall engage a historic architect or qualified historic 
preservation professional to undertake a pre-construction 
survey of historical resource(s) identified by the Port within -
.160 feet of planned construction to document and photograph 
the buildings' existing conditions. 

0 Based on the construction and condition of the resource(s), a 
structural engineer or other qualified entity shall establish a 
maximum vibration level that shall not be exceeded at each 
building, based on existing conditions, character-defining 
features, soils conditions. and anticipated construction 
practices in use at the time (a common standard is 0.2 inch per 
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second, peak particle velocity). 

0 To ensure that vibration levels do not exceed the established 
standard, a qualified acoustical/vibration consultant shall 
monitor vibration levels at each structure within 160 feet of 
planned construction and shall prohibit vibratory construction 
activities that generate vibration levels in excess of the 
standard. Should vibration levels be observed in excess of the 
standard, construction shall be halted and alternative 
construction techniques put in practice. (For example, pre-
drilled piles could be substituted for driven piles, if soil 
conditions allow; smaller, lighter equipment could possibly 
also be used in some cases.) The consultant shall conduct 
regular periodic inspections of each building within 160 feet 
of planned construction during ground-disturbing activity on 
the project site. Should damage to a building occur as a result 
of ground-disturbing activity on the site, the building(s) shall " 

be remediated to its pre-construction condition at the 
conclusion of ground-disturbing activity on the site. 

0 In areas with a ''very high" or "high" susceptibility for 
vibration-induced liquefaction or differential settlement risks, the 
project's geotechnical engineer shall specify an appropriate 
vibration limit based on proposed construction activities and 
proximity to liquefaction susceptibility z<:mes and modify 
construction practices .to ensure that construction-related vibration 
does not cause liquefaction hazards at these homes. 

Mitigation Measure M-N0-4a: Stationary Equipment Noise Controls. Project sponsors Prior to the Port to review Considered Port or Planning 

Noise attenuation measures shall be incorporated into all stationary 
and construction issuance of a construction plans. complete after Department/DBI 
contractor( s). building permit sublnittal and 

equipment (including HV AC equipment and emergency. generators) installed for each approval of plans 
on buildings constructed on the Illinois Parcels and 28-Acre Site as well as building by the Port 
into the below-grade or enclosed wastewater pump station as necessary to located on the 
meet noise limits specified in Section 2909 of the Police Code.* Interior Illinois Parcels 
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noise limits shall be met under both existing and future noise conditions, or the 28~Acre · 
accounting for foreseeable changes in noise conditions in the future (i.e., Site, along with 
changes in on-site building configurations). Noise attenuation measures the submission 
could include provision of sound enclosures/barriers, addition of roof of construction 
parapets to block noise, increasing setback distances from sensitive receptors, documents, the 
provision of louvered vent openings, location of vent openings away from ' project 
adjacent' co=ercial uses, and restriction of generator testing to the daytime sponsors shall 
hours. submit to the 

* Under Section 2909 of the Police Code, stationary sources ii.re not 
Port and the 
DBI plans for 

permitted to result in noise levels that exceed the existing ambient (L90) noise 
noise level by more than 5 dBA on residential property, 8 dBA on attenuation 
co=ercial and industrial property, and 10 dBA on public property. Section measures on all 

. 2909( d) states that no fixed noise source may cause the noise level measured stationary· 
inside any sleeping or living room in a dwelling unit on residential property to equipment. 
exceed 45 dBA between 10:00 p.m. and 7:00 a.m. or 55 dBA between 7:00 
a.m. and 10:00 p.m. with windows open, except where building ventilation is 
achieved through mechanical systems that allow windows to remain closed. 

Mitigation Measure M-N0-4b: Design of Future Noise-Generating Uses Project sponsors Prior to the Port to review Considered Port or Planning 
near Residential Uses. and construction issuance of a construction plans. complete after Department/DBI 

contractor(s). building permit submittal and 
Future co=ercial/office and RALI uses shall be designed to minimize the for co=ercial, approval of plans 
potential for sleep disturbance at any future adjacent residential uses. Design RALI, and bythe Port. 
approaches such as the following could be incorporated into future parking uses, 
development plans to minimize the potential for noise conflicts of future uses along with the 
on the project site: submission of 

• Desigg of Future Noise-Generating Co=ercial/O:ffice and RALI construction 

Uses. To reduce potential conflicts between sensitive receptors documents, the 

. and new noise-generating co=ercial or RALi uses located project 

adjacent to these receptors, exterior facilities such as loading sponsors shall 

areas/docks, trash enclosures, and surface parking lots shall be submit to the 

located on the sides of buildings facing away from existing or and DBI plans 

olanned sensitive receotors (residences or passive open space). If to minimize 
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this is not feasible, these types of facilities shall be enclosed or noise conflicts 
equipped with appropriate noise shi~lding. with sensitive 

Design of Future Above-Ground Parking Structure. If parking 
receivers, 

• 
structures are constructed on Parcels Cl or C2, the sides of the 
parking structures facing adjacent or nearby existing or planned 
residential uses shall be designed to shield residential receptors 
from noise associated with parking cars. · 

Mitigation Measure M-N0-6: Design of Future Noise-Sensitive Uses Project sponsors Prior to the Port Staff to review Considered Port or Planning 
and qualified issuance of the the noise study. A complete after Department/DBI 

Prior to issuance of a building permit for vertical construction of specific acoustician. building permit single noise study submittal and 
residential building design on each parcel, a noise study shall be conducted for vertical or multiple noise · approval of the 
by a qualified acoustician, who shall determine the need to incorporate noise construction of studies may be noise study by 
attenuation measures into. the building design in order to meet Title 24' s any residential produced to address the Port. 
interior noise limit for residential uses as well as the City's (Article 29, building on project phasing. 
Section 2909( d)) 45-dBA (Ldn) interior noise limit for residential uses. This each parcel, a 
evaluation shall account for noise shielding by buildings existing at the time noise study 
of the proposal, potential increases in ambient noise levels resulting from the shall be 
removal ofbuildings that are planned to be demolished, all planned prepared by a 
co=ercial or open space uses in adjacent areas, any known variations in qualified 
project build-out that have or will occur (building heights, location, and acoustician. 
phasing), any changes in activities adjacent to or near the Illinois Parcels or 
28-Acre Site (given the Proposed Project's long build-out period), any new 
shielding benefits provided by surrounding buildings that exist at the time of 
development, future cumulative traffic noise increases on adjacent roadways, 
existing and planned stationary sources (i.e., emergency generators, HV AC, 
etc.), and future noise increases from all known cumulative projects located 
with direct line-of-sight to the project building. 

To minimize the potential for sleep disturbance effects from tonal noise or 
nighttime noise events associated with nearby industrial uses, predicted noise 
levels at each project building shall account for 2417 operation of the BAE 
Systems Ship Repair facility, 24/7 transformer noise at Potrero Substation (if 
it remains an open air facility), and industrial activities at the AIC, to the 
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extent such use(s) are in operation at the time the analysis is conducted. 

Nois.e reduction strategies such as the following could be incorporated into 
the project desigri as necessary to meet Title 24 interior limit and minimize 
the potential for sleep disturbance from adjacent industrial uses: 

• Orient bedrooms away from major noise sources (i.e., major 
streets, open space/recreation areas where special events would 
occur, and existing adjacent industrial uses, including but not 
limited to the AIC, PG&E Hoedown Yard (if it is still operating at 
that time), Potrero Substation; and the BAE site) and/or provide 
additional enhanced noise insulation features (higher STC ratings) 
or mechanical ventilation to minimize the effects of maximum 
instantaneous noise levels generated by these uses even though 
there is no code requirement to reduce Lmax noise levels. Such 
measures shall be implemented on Parcels D and El (both 
scenarios), Building 2 (Maximum Residential Scenario only); 
Parcels PKN (both scenarios), PKS (both scenarios), and HDY 
(Maximum.Residential Scenario only); 

• Utilize enhanced exterior wall and roof-ceiling assemblies (with 
higher STC ratings), including increased insulation; 

• Utilize windows with higher STC I Outdoor/Indoor Transmission 
Class (OITC) ratings; 

• Employ architectural sound barriers as part of courtyards or 
building open space to maximize building shielding effects, and 
locate living spaces/bedrooms toward courtyards wherever 
possible; and · 

Locate interior hallways (accessing residential units) adjacent to noisy streets 
or existing/planned industrial or commercial development. 

Mitigation Measure M-NO-7: Noise c.ontrol Plan for Special Event Developer, Port, Prior to Developer, Port, Considered Port 
parks management operation of a parks management complete upon 
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Outdoor Amplified Sound. 

The project sponsors shall develop and implement a Noise Control Plan for 
operations at the proposed entertainment venues to reduce the potential for 
noise impacts from public address and/or amplified music. This Noise 
Control Plan shall contain the following elements: · 

• The project sponsors shall comply with noise controls and 
restrictions in applicable entertainment permit requirements for 
outdoor concerts. 

• Speaker systems shall be directed away from the nearest sensitive 
receptors to the degree feasible. 

• Outdoor speaker systems shall be operated consistent with the 
restrictions of Section 2909 of the San Francisco Police Code, and 
conform to a performance standard of 8 dBA and dBC over 

Implementation 
Responsibility 

entity, and/or parks 
programming 
entity. 

Mitigation 
Schedule 

special outdoor 
amplified 
sound, the 
project 
sponsors, parks 
management 
entity, and/or 
parks 
programming 
entity to 
develop a Noise 
Control Plan 
prior to 
issuance of 
event permit. 

existing ambient.L90 noise levels at the nearest residential use. I I I 

Mitigation Measure M-AQ-la: Construction Emissions Minimization 

The following mitigation measure is required during construction of Phases 
3, 4, and 5, or after build-out of 1.3 million gross square feet of development, 
whichever comes first:· 

A. Construction Emissions Minimization Plan. Prior to issuance ofa 
site permit; the project sponsors shall submit a Construction 
Emissions Minimization Plan (Plan) to the Port or Planning 
Department. The Plan shall detail project compliance with the 
following requirements: 

1. Where access to alternative sources of power is available, 
portable diesel generators used during construction shall be 
prohibited. Where portable diesel engines are required 
because alternative sources of power are not available;the 

Project sponsors 
and construction 
contractor(s). 
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Prior to the 
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Reporting 

Responsibility 

entity, and/or parks 
programming entity 
shall submit the 
Noise Control Plan 
to the Port. 

Project sponsors or 
contractor to 
submit a 
Construction 
Emissions 
Minimization Plan. 
Quarterly reports 
shall be submitted 
to Port Staff or 
Planning 
Department 
indicating the 
construction phase 
and off-road 
equipment 

Monitoring 
Schedule 

submission and 
approval of the 
NCP by the Port. 

Considered · 
complete upon 
Port or Planning 
Staff review and 
approval of 
Construction 
Emissions 
Minimization 
Plan or 
alternative 
measures tliat 
achieve the same 
emissions 
reduction. 

Monitoring 
Agency1 

I Port or Planning 
Department 
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diesel engine shall meet the EPA or CARB Tier 4 off-road during Phase 3, information used 
emission standards and be fueled with renewable diesel (at 4, and5, or during each phase. 
least 99 percent renewable diesel or R99), if commercially prior to For off-road 
available, as defined below. construction . equipment using 

2. All off-road equipment greater than 25 horsepower that 
following alternative fuels, 

operates for more than 20 total hours over the entire duration 
build-out of 1.3 reporting shall 

of construction activities shall have engines that meet the EPA 
million gross include the actual 

or CARB Tier 4 off-road emission standards and be fueled 
square feet of amount of 

with renewable diesel (at least 99 percent renewable diesel or 
develOpment, alternative fuel 

R99), if commercially available. If engines that comply with 
the project used. 

Tier 4 off-road emission standards are not commercially 
sponsors must Within six months 

available, then the project sponsors shall provide the next 
certify (1) of the completion 

cleanest piece of off-road equipment as provided by the 
compliance of construction 

step-dowil schedules in Table M-A0-1-1. 
with the Plan, activities, the 
and (2) all project sponsors 

Table M-AQ-1-1: Off-Road Equipment Compliance Step-Down 
applicable shall submit to Port 
requirements of 

Schedule · the Plan have 
Staff a final report 

been 
summarizing 

Compliance Engine Emission · Emissions incorporated 
construction 

Alternative Standard Control into contract 
activities. The final 

1 specifications. 
report shall indicate 

Tier3 CARB PM VDECS the start and end 
(85%)1 dates and duration 

The Plan shall of each 
2 Tier2 CARB PM VDECS be kept on site construction phase. 

(85%) and available In addition, for 

How to use the table: If the requirements of (A)(2) cannot be met, then the forreview. A off-road equipment 

project sponsors would need to meet Compliance Alternative 1. Should the sign shall be using alternative 

project sponsors not be able to supply off-road equipment meeting · posted at the fuels, reporting 

Compliance Alternative 1, then Compliance Alternative 2 would need to be perimeter of the shall include the 

met. construction actual amount of 

1 CARB · Currentlv Verified Diesel Emission Control Strate Pi es NnErS~. 
site indicating alternative fuel 
the basic used. 
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Available online at http://www.arb.ca.gov/diesel/verdev/vt/cvt.htm. requirements of 
Accessed January 14, 2016. the Plan a:nd 

where copies of 
i. With respect to Tier 4 equipment, "commercially the Plan are 

available" shall mean the availability taldng into available to the 
. consideration factors such as: (i) critical path timing public for 
of construction; and (ii) geographic proximity of review. 
equipment to the project site. 

ii. With respect to renewable diesel, "commercially 
available" shall mean the availability taldng into 
consideration factors such as: (i) critical path timing 
of construction; (ii) geographic proximity of fuel 
source to the project site; and (iii) cost ofrenewabfe 
diesel is within 10 percent ofIBtra Low Sulfur 
Diesel #2 market price. 

iii. The project sponsors shall _maintain records 
concerning its efforts to comply with this 
requirement. Should the project sponsor determine 
either that an off-road vehicle that meets Tier 4 
emissions standards or that renewable diesel are not 
commercially available, the project sponsor shall 
submit documentation to the satisfaction of Port or 
Planuing Staff and, for the former condition, shall 
identify the next cleanest piece of equipment that 
would be use, in compliance with Table 
M-AQ-1-1. 

3. The project sponsors shall ensure that future developers 
or their contractors require the idling time for off-road and 
on-road equipment be limited to no more than 2 minutes, 
except as provided in exceptions to the applicable State 
regulations regarding idling for off-road and on-road 
equipment. Legible and visible si!!llS shall be posted in 
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multiple languages (English, Spanish, and Chinese) in 
designated queuing areas and at the construction site to 
remind operators of the 2-minute idling limit. 

4. The project sponsors shall require that each construction 
contractor mandate that construction operators properly 
maintain and tune equipment in accordance with 
manufacturer specifications. 

5. The Plan shall include best available estimates of the 
construction timeline by phase with a description of each 
piece of off-road equipment required for every construction 
phase and shall be updated pursuant to the reporting 
requirements in Section B below. Reporting requirements for 
off-road equipment descriptions and information shall include 
as much detail as is available, but are not limited to: 
equipment type, equipment manufacturer, equipment 
identification number, engine model year, engine certification 
(Tier rating), horsepower, engine serial number, and expected 
fuel usage and hours of operation. For Verified Diesel 
Emission Control Strategies (VDECS) installed, descriptions 
and information shall include technology type, serial number, 
make, model, manufacturer, CARB verification number level, 
and installation date and hour meter reading on installation 
date. The Plan shall alSo indicate whether renewable diesel 
will be used to power the equipment. The Plan shall also 
include anticipated fuel usage and hours of operation so that 
emissions can be estimated. 

6. The project sponsors and their construction contractors 
shall keep the Plan available for public review on site during 
working hours. Each construction contractor shall post at the 
perimeter of the project site a legible and visible sign 
summarizing the requirements of the Plan. The sign shall also 
state that the nublic may ask to inspect the Plan at any time 
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during working hours, and shall explain how to request 
inspection of the Plan. Signs shall be posted on all sides of the 
construction site that face a public right-of-way. The project 
sponsors shah provide copies of the Plan to members of the 
public as requested. 

B. Reporting. Quarterly reports shall be submitted to Port or Planning 
Staff indicating the construction activities undertaken and information 
about the off-road equipment used, including the information required 
in Section A(5). In addition, reporting shall include the approximate 
amount of renewable diesel fuel used. 

Within 6 months of the completion of all project construction activities, 
the project sponsors shall submit to Port or Planning Staff a final report 
summarizing construction activities. The final report shall indicate the 
start and end .dates and duration of each construction phase. The final 
report shall include detailed information required in Section A(5). In 
addition, reporting shall include the actual amount of renewable diesel 
fuel used. 

c. Certification Statement and On-site Requirements. Prior to the 
commencement of construction activities, the project sponsors shall 
certify through submission of city-standardized forms (1) compliance 
with the Plan, and (2) all applicable requirements of the Plan have been: 
incorporated into contract specifications. 

Mitigation Measure M-AQ-lb: Diesel Backup Generator Specifications Project sponsors Prior to Anticipated Considered Port 

To reduce NOx associated with operation of the Maximum Commercial or approval of a location and engine complete upon 

Maximum Residential Scenarios, the project sponsors shall implement the generator specifications of a review and 

following measures. permit by Port proposed diesel approval by Port 
Staff. backup generator Staff. 

A. All new diesel backup generators shall: 
shall be submitted 
to the Port Staff for 

L have engines that meet or exceed CARB Tier 4 off-road emission review and 

standards which have the lowest NOx emissions of commercially approval prior to 
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available generators; and issuance of a 
generator permit. -

2. be fueled with renewable diesel, if co=ercially available, which 
has been demonstrated to reduce NOx emissions by approximately 
10 percent. 

B. All new diesel backup generators shall have an annual maintenance 
testing limit of 50 hours, subject to any fiµther restrictions as may be 
imposed by the BAAQMD in its permitting'process. 

c. For each new diesel backup generator permit submitted to BAAQMD 
for the project, anticipated location, and engine specifications shall be 
submitted to the Port Staff for review and approval prior to issuance of a 
permit for the generator from the San Francisco DBI or the Port. Once 
operational, all diesel backup generators shall be maintained in good 
working order for the life of the equipment and any futilre replacement 
of the diesel backup generators shall be required to be consistent with 
these emissions specifications. The operator of the facility at which the 
generator is located shall maintain records of the testing schedule for 
each diesel backup generator for the life of that diesel backup generator 
and provide this information for review to the Port within 3 months of 
requesting such information. 

Mitigation Measure M-AQ-lc: Use Low and Super-compliant VOC Project sponsors Project Project sponsors to Considered Port or Planning 
Architectural Coatings in Maintaining Buildings through Covenants and construction sponsors include in CC&R' s complete upon Department 
Conditions and Restrictions (CC&Rs) and Ground Lease contractor(s). submit to the and/or ground lease project sponsor 

The Project sponsors shall require all developed parcels to include within Port requirements with submittal to the 

their CC&R' s and/or ground leases requirements for all future interior spaces documentation buildings tenants Port of 

to be repainted only with "Super-Compliant" Architectural Coatings ofCC&R's prior to building documentation 

(btto://www.agmd.gov/home/regylations/com11liance/architectural-coatings/ and/or ground occupancy. ofCC&R's 

super-com11liant-coatings). "Low-VOC" refers to paints that meet the more lease and/or ground 

stringent regulatory limits in South Coast AQMD Rule 1113; however, many requirements lease 

manufacturers have reformulated to levels well below these limits. These are prior to requirements 

referred to as '.'Super-Compliant" Architectural Coatings. ·building 
occunancv 
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llermit. 

Mitigation Measure M-AQ-ld: Promote use of Green Consumer Project sponsors. Prior to Project sponsors to Considered Port or Planning 
Products occupancy of work with SF complete after Department 

The project sponsors shall provide education for residential and commercial the building by Environment to distribution of 

tenants concerning green consumer products. Prior to receipt of any tenants and develop educational 

certificate of final occupancy and every five years thereafter, the project every five years educational materials to 

sponsors shall work with the San Francisco Department of Environment (SF thereafter, materials. residential and 

Environment) to develop electronic correspondence to be distributed by project commercial 

email annually to residential and/or commercial tenants of each building on sponsors to tenants. 

the project site that encourages the purchase of consumer products that distribute 

generate lower than typical voe emissions. The correspondence shall educational 

encourage environmentally preferable purchasing and shall include contact materials to 

information and links to SF Approved. The website may also be used as an tenants. 

informational resource by businesses and residents. 

Mitigation Measure M-AQ-le: Electrification of Loading Docks Project sponsors Prior to Project sponsors to Considered Port or Planning 

The project sponsors shall ensure that loading docks for retail, light industrial issuance o;f a provide complete upon Department 

or warehouse uses that will receive deliveries from refrigerated transport building permit construction plans approval of 

trucks incorporate electrification hook-ups for transportation refrigeration for a building to DBI or the Port construction 

units to avoid emissions generated by idling refrigerated transport trucks. containing to ensure plans by DBI or 
loading docks compliance. the Port. 
for retail, light 
industrial or 
warehouse 
uses. 

Mitigation Measure M-AQ-lf: Transportation Demand Management. Developer to Developer to Project sponsors to The TDM Plan is Planning 

The project sponsors shall prepare and implement a Transportation Demand prepare and prepareTDM submit the TDM considered Department 

Management (TDM) Plan with a goal of reducing estimated daily one-way implement the TDM Plan and submit Plan to Planning complete upon 

vehicle trips by 20 percent compared to the total number of daily one-way Plan, which will be to Planning Staff for review. approval by the 

vehicle trips identified in the project's Transportation Impact Study at project implemented by the Staff prior to Planning Staff. 

build-out. To ensure that this reduction goal could be reasonably achieved, Transportation approval of the Transportation 
the TDM Plan will have a monitoring goal ofreducing by 20 percent the daily Management project Demand Annual 
one-way vehicle trills calculated for each building that has received a Association and will . Management monitoring 
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Certificate of Occupancy and is at least 75% occupied compared to the daily be binding on all Association to reports would be 
one-way vehide trips anticipated for that building based on anticipated development submit monitoring on-going during 
development on that parcel, using the trip generation rates contained within parcels. report annually to project buildout, 
the project's Transportation Impact Study. There shall be a Transportation Planning Staff and or until five 
Management Association that would be responsible for the administration, implement TDM consecutive 
monitoring, and adjustment of the TDM Plan. The project sponsor is Plan Adjustments reporting periods 
responsible for identifying the components of the TDM Plan that could (ifrequired). show that the 
reasonably be expected to achieve the reduction goal for each new building project has met 
associated with the project, and for making good faith efforts to implement its reduction 
them. The. TDM Plan may include, but is not limited to, the types of measures goals, at which 
summarized below for explanatory example purposes. Actual TDM measures point reports 
selected should include those from the TDM Program Standards, which would be 
describe the scope and applicability of candidate measures in detail and submitted every 
include: three years. 

• Active Transportation: Provision of streetscape improvements to 
encourage walking, secure bicycle parking, shower and locker 
facilities for cyclists, subsidized bike share memberships for 
project occupants, bicycle repair and maintenance services, and 
other bicycle-related services; 

• Car-Share: Provision of car-share parking spaces and subsidized 
memberships for project occupants; 

• Delivery: Provision of amenities and services to support delivery of . 
goods to project occupants; 

• Family-Oriented Measures: Provision of on-site childcare and 
other amenities to support the use of sustainable transportation 
modes by families; 

• High-Occupancy Vehicles: Provision of carpooling/vanpooling 
incentives and shuttle bus service; 

• Information and Communications: Provision ofmultimodal 
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wayfinding sign.age, tran8portation information displays, and 
tailored transportation marketing services; 

• Land Use: Provision of on-site affordable housing and healthy food 
retail services in underserved areas; 

• Parking: Provision of unbundled parking, short term daily parking 
provision, parking cash out offers, and reduced off-street parking 
supply. 

The TDM Plan shall include specific descriptions of each measure, including 
the degree of implementation (e.g., for how long will it be in place), and the 
population that each measure is intended to serve (e.g. residential tenants, 
retail visitors, employees of tenants, visitors, etc.). It shall also include a 
commitment to monitoring of person and vehicle trips traveling to and from 
the project site to determine the TDM Plan's effectiveness, as outlined below. 

The TDM Plan shall be submitted to the City to ensure that components of the 
TDM Plan intended to meet the reduction target are shown on the plans 
and/or ready to be implemented upon the issuance of each certificate of 
occupancy. 

TDM Plan Monitoring and Reporting: The Transportation Management 
Association, through an on-site Transportation Coordinator, shall collect data 
and make monitoring reports available for review and approval by the 
Planning Department staff. 

• Timing: Monitoring data shall be collected and reports shall be 
submitted to Planning Department staff every year (referred to as 
"reporting periods"), until five consecutive reporting periods 
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display the fully-built project has met the reduction goal, at which 
point monitoring data shall be submitted to Planning Department · 
staff once every three years. The first monitoring report is required 
18 months after issuance of the First Certificate of Occupancy for . 
buildings that include off-street parking or the establishment of 
surface parking lots or garages that bring the project's total number 
of off-street parking spaces to greater.than or equal to 500. Each 
trip count and survey (see below for description) shall be 
completed within 30 days following the end of the applicable 
reporting period. Each monitoring report shall be completed within 
90 days following the applicable reporting period .. The timing shall 
be modified such that a new monitoring report shall be required 12 
months after adjustments are made to the 1DM Plan in order to 
meet the reduction goal, as may be required in the "TDM Plan 

. Adjustments" heading below. In addition, the timing may be 
modified by the Planning Department as needed to consolidate this 
requirement with other monitoring and/or reporting requirements 
for the project. . 

• Components: The monitoring report, including trip counts and 
surveys, shall include the following components OR comparable 
alternative methodology and components as approved or provided 
by Planning Department staff: 

0 Trip Count and Intercept Survey: Trip count and intercept 
survey of persons and vehicles arriving and leaving the project 
site for no less than two days of the reporting period between 
6:00 a.m. and 8:00 p.m. One day shall be a Tuesday, 
Wednesday, or Thursday during one week without federally 
recognized holidays, and another day shall be a Tuesday, 
Wednesday, or Thursday during another week without 
federally recognized holidays. The trip count and intercept 
survey shall be prepared by a qualified transportation or 
qualified survey consultant and the methodology shall be 
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approved by the Planning Department prior to conducting the 
components of the trip count and intercept survey. It is 
anticipated that the Planning Departnient will have ·a standard 
trip count and intercept survey methodology developed and 
available to project sponsors at the time of data collection. 

0 Travel Demand Information: The above trip count and survey 
information shall be able to provide travel demand analysis 
characteristics (work and non-work trip counts, origins and 
destinations of trips to/from the project site, and modal split 
information) as outlined in the Planning Department's . 

Transportation Impact Analysis Guidelines for 
Environmental Review, October 2002, or subsequent updates 
in effect at the time of the survey. 

0 Documentation of Plan Implementation: The TDM 
Coordinator shall work in conjunction with the Planning 
Department to develop a survey ( online or paper) that can be 
reasonably completed by the TDM Coordinator and/or TMA 
staff to document the implementation ofTDM program 
elements and other basic information during the reporting 
period. This survey shall be llicluded in the monitoring report 
submitted to Planning Department staff. 

0 Degree of Implementation: The monitoring report shall 
include descriptions of the degree of implementation (e.g., 
how many tenants or visitors the TDM Plan will benefit, and 
on which locations within the site measures will be/have been 
placed, etc.) 

0 Assistance and Confidentiality: Planning Department staff 
will assist the TDM Coordinator on questions regarding the 
components of the monitoring report and shall ensure that the 
identity of individual survey responders is protected. 

TDM Plan Adiustments. The TDM Plan shall be adjusted based on the 
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monitoring results if three consecutive reporting periods demonstrate that 
measures within the TDM Plan are not achieving the reduction goal. The 
TDM Plan adjustments shall be made in consultation with Planning 
Department staff and may require refinements to existing measures (e.g., 
change to subsidies, increased bicycle parking), inclusion of new measures 
(e.g., a new technology); or removal of existing measures (e.g., measures 
shown to be ineffective or induce vehicle trips). If three consecutive reporting 
periods' monitoring results demonstrate that measures within the TDM Plan 
are not achieving the reduction goal, the TDM Plan adjustments shall occur 
within 270 days following the last consecutive reporting period. The TDM 
Plan adjustments shall occur until three consecutive reporting periods' 
monitoring results demonstrate that the reduction goal is achieved. If the 
TDM Plan does not achieve the reduction goal then the City shall impose 
additional measures to reduce vehicle trips as prescribed under the· 
development agreement, which may include restriction of.additional 
·off-street parking spaces beyond those previously established on the site, 
capital or operational improvements intended to reduce vehicle trips from the 
project, or other measures that support sustainable trip making, until three 
consecutive reporting periods' monitoring results demonstrate that the 
reduction goal is achieved. 

Mitigation Measure M-AQ-lg: Additional Mobile Source Control Project sponsors On-going.· Project sponsors on-going. Port or Planning 
Measures andTMA. and TMAto Departmen1iDBI 

The following Mobile Source Control Measures from the BAAQMD's 2010 
implement 

Clean Air Plan shall be implemented: 
measures 

• Promote use of clean fuel-efficient vehicles through preferential 
(designated and proximate to entry) parking and/or installation of 
charging stations beyond the level required by the City's Green 
Building code, from 8 to 20 percent. 

• Promote zero-emission vehicles by requesting that any car share 
program operator include electric vehicles within its car share 
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program to reduce the need to have a vehicle or second vehicle as a 
. part of the TDM program that would be required of all new 

developments. 

Mitigation Measure M-AQ-lh: Offset of Operational Emissions Project sponsors. Offsets for Port Staff to If project Port 

Prior to issuance of the final certificate of occupancy for the final building 
Phase · approve the sponsor directly 
3/build-out of proposed offset funds or 

· associated with Phase 3, or after build out of 1.3 million square feet of 1.3 million project. implements a 
development, whichever comes first, the project sponsors, with the oversight sguare feet: specific offset 
of Port Staff, shall either: Upon project, 

(1) Directly fund or implement a specific offset project within completion of · considered 

San Francisco to achieve reductions of 25 tons per year of ozone construction, complete when 

precursors and 1 ton of PMlO. This offset is intended to offset the and prior to Port Staff 
estimated annual tonnage of operational ozone precursor and PMl 0 issuance of a approves the 

emissions under the buildout scenario realized at the time of Certificate of proposed offset 

completion of Phase 3. To qualify under this mitigation measure, Occupancy for project prior to 
the specific emissions offset project must result in emission the final individual 
reductions within the SFBAAB that would not otherwise be building Certificates of 

achieved through compliance with existing regulatory associated with Occupancy. 

requirements. A preferred offset project would be one Phase 3, or after 

implemented locally within the City and County of San Francisco. build out of 1.3 If project. 
Prior to implementation of the offset project, the project sponsors million square sponsor pays a 
must obtain Port Staff's approval of the proposed offset project by feet of one-time 
providing documentation of the estimated amount of emissions of development, mitigation offset 
ROG, NOx, and PMlO to be reduced (tons per year) within the whichever fee, considered 
SFBAAB from the emissions.reduction project(s). The project comes first, complete when 
sponsors shall notify Port Staff within 6 months of completion of developer shall documentation 
the offset project for verification; or demonstrate to of payment is 

the satisfaction provided to Port (2) Pay a one-time mitigation offset fee to the BAAQMD's of Port Staff 
Strategic Incentives Division in an amount no less than $18,030 per that offsets 

Staff. 

weighted ton of ozone precursors and PMI 0 per year above the have been 
significance threshold, calculated as the difference between total funded or 
annual emissions at build out under mitigated conditions and the imnlemented, 
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significance threshold in the EIR. air quality analysis, which is 25 or offset fee has 
tons per year of ozone precursors and 1 ton of PMlO, plus a 5 been paid, in an 
percent administrative fee, to fund one or more emissions reduction amount 
projects within the SFBAAB. This one-time fee is intended to fund sufficient to 
emissions reduction projects to offset the estimated annual tonnage offset 
of operational ozone precursor and PMl 0 emissions under the ·emissions 
buildout scenario realized at the time of completion of Phase 3 or above 
after completion of 1.3 million sf of development, whichever BAAQMD 
comes first. Documentation of payment shall be provided to Port thresholds for 
Staff. build-out to 

Acceptance of this fee by the BAAQMD ~hall serve as an acknowledgment date. 

and commitment by the BAAQMD to implement one or more emissions 
reduction project(s) within I year ofreceipt of the mitigation fee to achieve Offsets for 
the emission reduction objectives specified above, and provide subseguent 
documentation to Port Staff and to the project sponsors describing the :Qhases/build-ou 
project(s) funded by the mitigation fee, including the amount of emissions of 1:Upon 
ROG, NOx, and PMlO reduced (tons per year) within the SFBAAB from the completion of 
emissions reduction project(s). If there is any remaining unspent portion of construction of 
the mitigation offset fee following implementation of the emission reduction each 
project(s), the project sponsors shall be entitled to a refund in that amount subsequent 
from the BAAQMD. To .qualify under this mitigation measure, the specific phase, and prior 
emissions retrofit project must result in emission reductions within the to issuance of a 
SFBAAB that would not otherwise be achieved through compliance with Certificate of 
existing regulatory requirements. Occupancy for 

the final 
building 
associated with 
such phase, 
developer shall 
demonstrate to 
the satisfaction 
of Port Staff 
that offsets 
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have been 
funded or 
implemented, 
or offset fee has 
been paid, in an 
amount 
sufficient to 
offset 
emissions 
above 
BAAQMD 
thresholds for 
build-out to 
date and taking 
into account 
offsets 
previously 
funded, 
implemented, 
and/or 

Mitigation Measure M-WS-1: Identification and Mitigation oflnterim Project sponsors, Qualified wind Considered I Port 
Hazardous Wind Impacts qualified wind consultant to complete upon 

consultant. Circumstances prepare a scope of approval or 
When the circumstances or conditions listed in Table M.WS.l are present at or Conditions work to be issuance of 
the time a building Schematic Design is submitted, the requirements during which approved by Port building permit. 
described below apply: Mitigation Staff and following 

Measure approval of a scope 
Table M. WS.1: Circumstances or Conditions during which 

I I M-WS-1 of work submit a 
Mitigation Measure M-WS-1 Applies Applies, a wind wind impact 

impact analysis analysis to Port 
shall be Staff for approval 
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Subject Parcel Circumstance or Condition Related prepared for the of feasible design 
listed changes to Proposed for Upwind 
circumstances minimize interim 

Construction Parcels 
prior to hazardous wind 

Parcel A Construction of any new NA 
issuance of a impacts. 
building permit buildings on Parcel A. 
for any 

ParcelB Construction of any new NA proposed 
buildings on Parcel B. building when 

the 
ParcelE2 Construction of any new Parcels circumstances 

buildings on Parcel E2 over 80 Hl and or conditions 
feet in height; prior to any G listed in Table 
construction of new buildings on M.WS.l are 
approximately 80% of the present at the 
combined total parcel area of time a building 
Parcels Hl and G that would be Schematic 
completed by the estimated time Design is 
of occupancy of the subject submitted. 
building, as estimated on or 
about the date of the building 
Schematic Design submittal. 

ParcelE3 Construction of any new Parcels 
buildings on Parcel E3 over SO E2andG 
feet in height, prior to any 
construction of new buildings on 
approximately 80% of the 
combined total parcel area of 
Parcels E2 and G that would be 
completed by the estimated time 
of occupancy of the subject 
building, as estimated on or 
about the date of the buildin11: 
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Schematic Design submittal. 

ParcelF Construction of any new NA 
buildings on Parcel F. 

Parcel G Construction of any new NA 
buildiiigs on Parcel G. 

Parcel HI Construction of any new Parcels 
buildings on Parcel Hl over 80 E2andG 
feet in height, prior to any 
construction of new buildings on 
approximately 80% of the 
combined total parcel area of 
Parcels E2 and G that would be 
completed by the estimated time 
of occupancy of the subject 
building, as estimated on or 
about the date of the building 
Schematic Design submittal. 

ParcelH2 Construction of any new Parcels 
buildings on Parcel H2 over 80 Hl,E2, 

r 
feet in height, prior to any andE3 
construction of new buildings on 
approximately 80% of the 
combined total parcel area of 
Parcels Hl, E2, and E3 that 
would be completed by the 
estimated time of occupancy of 
the subject building, as estimated 
on or about the date of the 
building Schematic Design 
submittal. 
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Source: SWCA. 

Requirements 

A wind impact analysis shall be required prior to building permit issuance for 
any proposed new building that is located within the ptoj ect site and meets 
the conditions described above. All feasible means (e.g., changes in design, 
relocating or reerienting certain building(s ), sculpting to include podiums 
and roof terraces, adding architectural canopies or screens, or street furniture) 
to eliminate hazardous winds, if predicted, shall be implemented. After such 
design changes and features have been considered, the additional 
effectiveness oflandscaping may also be considered. 

1. Screening-level analysis. A qualified wind consultant approved by· 
Port Staff shall review the proposed building design and conduct a 
"desktop review" in order to provide a qualitative result 
detemllning whether there could be a wind hazard. The 
screening-level analysis shall have the following steps: For each 
new .building proposed that meets the criteria above, a qualified 
wind consultant shall review and compare the exposure, massing, 
and orientation of the proposed building(s) on the subject parcel to 

· the building(s) on the same parcel in the representative massing 
models of the Proposed Project tested.in the wind tunnel as part of 
this BIR and in any subsequent wind analysis testing requireq by 
this mitigation measure. The wind consultant shall identify and 

. compare the potential impacts of the proposed building(s) to those 
identified in this BIR, subsequent wind testing that may havy 
occurred under this mitigation measure, and to the City's wind 
hazard criterion. The wind consultant's analysis and evaluation 
shall consider the proposed building(s) in the context of the 
"Current Project Baseline," which, at any given time during 
construction of the Proposed Project, shall be defined as any 
existing buildings at the site, the as-built designs of all 
nreviouslv-comnleted structures and the then-current designs of 
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approved but yet unbuilt structures that would be completed by the 
time of occupancy of the subject building. 

(a) If the qualified wind consultant concludes that the building 
design(s) could not create a new wind hazard and could not 

- . 

contribute to a wind hazard identified by prior wind tunnel 
testing for the BIR and in subsequent wind analysis required 
by this mitigation measure, no further review would be 
required. If there could be a new wind hazard, then a 
quantitative assessment shall be conducted using wind tunnel 
testing or an equivalent quantitative analysis that produces 
comparable results to the analysis methodology used in this 
BIR. 

(b) If the qualified wind consultant concludes that the building 
design(s) could create a new wind hazard or could contribute 
to a wind hazard identified by prior wind tunnel testing 
conducted for this BIR and in subsequent wind analysis 
required by this mitigation measure, but in the consultant's 
professional judgment the building(s) can be modified to 
reduce such impact to a less-than-significant level, the 
consultant shall notify Port Staff and the building applicant. 
The consultant's ·professional judgment may be informed by 
the use of"desktop" analytical tools, such as computer tools 
relying on results of prior wind tunnel testing for the Proposed 
Project and other projects (i.e., "desktop" analysis does not 
include new wind tunnel testing). The analysis shall include 
consideration of wind location, duration, and speed of wind. 
The buildlng applicant may then propose changes or 
supplements to the design of the proposed building(s) to 
achieve this result These changes or supplements may 
include, but are not limited to, changes in design, building 
orientation, sculpting to include podiums and roof terraces, 
and/or the addition of architectural canopies or screens, or 
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street :furniture. The effectiveness oflandscaping may also be 
considered. The wind consultant shall then reevaluate the 
building design(s) with specified changes or supplements. If 
the wind consultant demonstrates to the satisfaction of Port 
Staff that the modified design and landscaping for the 
building(s) could not create a new wind hazard or contribute •' 

to a wind hazard identified in prior wind tunnel testing . 
conducted for this ElR and in subsequent wind analysis 
required by this mitigation measure, no further review would 
be required. 

(c) If the consultant is unable to demonstrate to the satisfaction of 
Port Staff that no increase in wind hazards would occur, wind 
tunnel testing or an equivalent method of quantitative 
evaluation producing results that can be compared to those 
used in the ElR and in any subsequent wind analysis testing 
required by this mitigation measure is required. The 
building(s) shall be wind tunnel tested in the context of a 
model that represents the Current Project Baseline, as 
described in Item 1, above. The testing shall include all the 
test points in the vicinity of a proposed building or group of 
buildings that were tested in this BIR, as well as all additional 
points deemed appropriate by the consultant to determine the 
wind performance forthe building(s). Testing shall occur in 
places identified as important, e.g., building entrances, 
sidewalks, etc.,· and there may need to be additional test point 
locations considered. At the direction and approval of the . 
Port, the ''vicinity" shall be determined by the wind 
consultant, as appropriate for the circumstances, e.g., a 
starting concept for ''vicinity" could be approximately 350 
feet around the perimeter of the subject parcel(s), subject to 
the wind consultant's reducing or increasing this radial 
distance. The wind tunnel testing shall test the proposed 
building desiim(s), as well as the Current Project Baseline, in 
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order to clearly identify those differences that would be due to 
the proposed new building(s). In the event the wind tumi.el 
testing determines that design of the building(s) would 
increase the hours of wind hazard or extent of area subject to 
hazardous winds beyond those identified in prior wind testing 
conducted for this EIR and in subsequent wind tunnel analysis 
required by this mitigation measure, the wind consultant shall 
notify Port Staff and the building applicant. The building 
applicant may then propose changes or supplements to the 
design of the proposed building(s) to eliminate wind hazards. 
These changes or supplements may include, but are not 
limited to, changes in design, building orientation, sculpting 
building(s) to include podiums and roof terraces, adding 
architectural canopies or screens, or street furniture. All 
feasible means (changes in design, relocating or reorienting 
certain building(s), sculpting to include podiums and roof 
terraces, the addition of architectural canopies or screens, or 
street furniture) to eliminate wind hazards, if predicted, shall 
be implemented to the extent necessary to mitigate the impact. 
After such design changes and features have been considered, 
the additional effectiveness oflandscaping at the size it is 
proposed to be installed may also be considered. The wind 
consultant shall then reevaluate the building design(s) with 
specified changes or supplements. If the wind consultant 
demonstrates to the satisfaction of Port Staff that the modified 
design would not create a new wind hazard or contribute to a 
wind hazard identified in prior wind tunnel testing conducted 
for this EIR and in subsequent wind analysis required by this 
mitigation measure, no :further review would be required. 

If the proposed building(s) would result in a wind hazard exceedance, and the 
only way to eliminate the hazard is to redesign a proposed building, then the 
building shall be redesigned. 
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Mitigation Measure M-WS-2: Wind Reduction for Rooftop Winds 

If the rooftop ofbuilding(s) is proposed as public open space and/or a passive 
or active public recreational area prior to issuance of a building permit for the 
subject building(s), a qualified wind consultant.shall prepare a wind impact 
and mitigation analysis in the context of the Ctirrent Project Baseline 
regarding the proposed architectural design. All feasible means (such as 
changing the proposed building mass or design; raising the height of the 
parapets to at least 8 feet, using a porous material where such material would 
be effective in reducing wind speeds; using localized wind screens, canopies, 
trellises, and/or landscaping around seating areas) to eliminate wind hazards 
shall be implemented as necessary. A significant wind impact would be an 
increase in the number of hours that the wind hazard criterion is exceeded or 
an increase in the area subjected to winds exceeding the hazard criterion as 
compared to existing conditions at the height of the proposed rooftop. The 
wind consultant shall demonstrate to the satisfaction of Port Staff that the 
building design would not create a new wind hazard or contribute to a wind 
hazard identified in prior wind testing conducted for this EIR. 

1·1 ·"-"·"'"°'·~.c:i·'" 

Mitigation Measure M-BI-la: Worker Environmental Awareness 
Program Training 

Project-specific Worker Environmental Awareness Program (WEAP) 
training shall be developed and implemented by a qualified biologist* and 
attended by all project personnel performing demolition or ground-disturbing 
work prior to beginnihg demolition or ground-disturbing work on site for 

Implementation 
Responsibility 

Project Sponsors 
and qualified wind 

· consultant. 

Project sponsors 
and qualified 
project biologist. 
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Mitigation 
. Schedule 

Prior to 
issuance of a 
building permit 
for a building 
with a rooftop 
proposed as 
public open 
space and/or 
passive/active 
recreational 
area, the 
qualified wind 
consultant shall 
demonstrate 
that no new 
wind hazards or 
a contribution 
to a wind 
hazard 
identified in the 
EIR would 
occur in a wind 
hazardand 

Prior to 
demolition or 
ground-disturbi 
ng activities. 

Monitoring/ 
Reporting 

Responsibility 

Port Staff to review 
wind hazard and 
mitigation analysis. 

Port staff to review 
and approve WEAP 
training. Project 
sponsors and 
qualified biological 
consultant to 

. document WEAP 

Monitoring 
Schedule 

Considered 
complete upon 
approval or 
issuance of 
building permit 

Considered 
complete after 
Port staff 
reviews and 
approves WEAP 
·training, and 
confirm 

Monitoring 
Agency1 

Port 

Port or Planning 
Department 
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each construction phase. The WEAP training shall include, but not be limited training and compliance _in 
to, education about the following: provide annual 

Applicable State and Federal laws, environmental regulations, 
documentation mitigation 

a. during annual report. 
project permit conditions, and penalties for non-compliance. mitigation report to 

b. Special-status plant and animal species with the potential to be the Port. 
encountered on or in the vicinity of the project ·site during 
construction. 

c. Avoidance measures and a protocol for encountering special-status 
species including a communication chain. 

d. Preconstruction surveys and biological monitoring requirements 
associated with each phase of work and at specific locations within 
the project site (e.g., shoreline work) as biological resources and 
protection measures will vary depending on where work is 
occurring within the site, time of year, and construction activity. 

e. Known sensitive resource areas in the project vicinity that are to be 
avoided and/or protected as well as approved project work areas, 
access roads, and staging areas. 

Best management practices (BMPs) (e.g., straw wattles or spill kits) and their 
location around the project site for erosion control and species exclusion, in 
addition to general housekeeping requirements. 

* Typical experience requirements for a "qualified biologist" include a 
minimum of four years of academic training and professional experience in 
biological sciences and related resource management activities, and a 
minimum cif two years of experience conducting surveys for each species that 
may be present within the project area. 

Mitigation Measure M-BI-lb: Nesting Bird Protection Measures Project sponsors, Prior to If construction will Considered Port or Planning 
qualified biological issuance of occur during complete upon Department 
consultant. demolition or nesting season, issuance of 

The project site's proximity to San Francisco Bay and its current lack of building qualified biological demolition or 
consultant to 
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-
activity result in a more attractive enVironment for birds to nest than other permits for conduct bat surveys building permits 
San Francisco locations (e.g., the Financial District) that have higher levels of construction and present results for construction 
site activity and human presence. Nesting birds and their nests shall be during the to Port Staff 
protected during construction by implementation of the following measures nesting season 
for each construction phase: (August 16-

a. To the extent feasible, conduct initial activities including, but January 14). 

not limited to, vegetation removal, tree trimming or removal, 
ground disturbance, building demolition, site grading, and other 
construction activities which may compromise breeding birds or 
the success of their nests (e.g., CRF, rock drilling, rock crushing, 
or pile driving), outside of the nesting season (January 15-
August 15). 

b. If construction during the bird nesting·season cannot be fully 
avoided, a qualified wildlife biologist* shall conduct 
pre-construction nesting surveys within 14 days prior to the start 
of construction or demolition at areas that have not been 
previously disturbed by project activities or after any 
construction breaks of 14 days or more. Surveys shall be 
performed for suitable habitat within .250 feet of the project site 
in order to locate any active passerine (perching bird) nests and 
within 500 feet of the project site to locate any active raptor 
(birds of prey) nests, waterbird nesting pairs, or colonies. 

c. If active nests are located during the preconstruction bird nesting 
surveys, a qualified biologist shall evaluate if the schedule of 
construction activities could affect the active nests and if so, the 
following measures would apply: 

i. If construction is not likely to affect the active nest, . 
construction may proceed without restriction; 
however, a qualified biologist shall regularly monitor 
the nest at a :frequency determined appropriate for the 
surrounding construction activity to confirm there is 
no adverse effect. Spot-check monitoring :frequency 
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would be determined on a nest-by-nest basis 
considering the particular construction activity, 
duration, proximity to the nest, and physical barriers 
which may screen activity from the nest. The 
qualified biologist may revise his/her determination at 
any time during the nesting season in coordination 
with the Port of San Francisco or Planning 
Department. 

ii. If it is determined that construction may affect the 
active nest, the qualified biologist shall establish a 
no-disturbance buffer around the nest(s) and all 
project work shall halt within the buffer until a 
qualified biologist determines the nest is no longer in 
use. Typically, these buffer distances are 250 feet for 
passerines and 500 feet for raptors; however, the -· 

buffers may be adjusted if an obstruction, such as a 
building, is within line-of-sight between the nest and 
construction. 

iii. Modifying nest buffer distances, allowing certain 
construction activities within the buffer, and/or 
modifying construction methods in proximity to active 
nests shall be done at the discretion of the qualified 
biologist and in coordination with the Port of San 
Francisco or Planning Department, who would notify 
CDFW. Necessary actions to remove or relocate an 
active nest(s) shall be coordinated with the Port of San 
Francisco or Planning Department and approved by 
CDFW. 

iv. Any work that must occur within established 
no-disturbance buffers around active nests shall be 
monitored by a qualified biologist. If adverse effects 
in response to project work within the buffer are 
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observed and could compromise the nest, work within 
the no-disturbance buffer(s) shall halt until the nest 
occupants have fledged. 

v. Any birds that begin nesting within the project area 
and survey buffers amid construction activities are 
assumed to be habituated to construction-related or 
similar noise and disturbance levels, so exclusion 
zones around nests may be reduced- or eliminated in 
these cases as determined by· the qualified biologist in 
coordination with the Port of San Francisco or 
Planning Department, who would notify CDFW. 
Work may proceed around these active nests as long 
as the nests and their occupants are not directly 
impacted. 

* Typical experience requirements for a "qualified biologist" include a 
minimum of four years of academic training and professional experience in. 
biological sciences and related resource management activities, and a 
minimum of two years of experience conductjng surveys for each species that 
may be present within the project area, 

Mitigation Measure M-BI-2: Avoidance and Minimization Measures for Project sponsors, Prior to Qualified Considered Port or Planning 
Bats qualified biological issuance of biological · complete upon Department 

A qualified biologist (as defined by CDFW*) who is experienced with bat consultant; and demolition or consultant to issuance of 

surveying teclmiques (including auditory sampling methods), behavior, CDFW. building conduct bat surveys demolition or 

roosting habitat, and identification oflocal bat species shall be consulted permits when and present results building permits. 

prior to demolition or building relocation activities to conduct a trees or shrubs to Port Staff. 

pre-constructionhabitat·assessment of the project site (focusing on buildings would be 

to be demolished or relocated) to characterize potential bat habitat and removed or 

identify potentially active roost sites. No further action is required should the buildings ' 
pre-construction habitat assessment not identify bat habitat or signs of demolished as 

potentially active bat roosts within the project site (e.g., guano, urine staining, part of an 

dead bats, etc.). individual. 
nroiect. 
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The following measures shall be implemented should potential roosting 
habitat or potentially active bat roosts be identified during the habitat 
assessment in buildings to be demolished or relocated under the Proposed 
Project or in trees adjacent to construction activities that could be trimnied or 
removed under the Proposed Project: 

a) In areas identified as potential roosting habitat during the habitat 
assessment, initial building demolition, relocation, and any tree 
work (trimming or removal) shall occur when bats are active, 
approximately between the periods of March 1 to April 15 and 
August 15 to October 15, to the extent feasible. These dates avoid 
the bat maternity roosting season and period of winter torpor. 
[Torpor refers to a state of decreased physiological activity with 
reduced body temperature and metabolic rate.] 

b) Depending on temporal guidance as defined below, the qualified 
biologist shall conduct pre-construction surveys of potential bat 
roost sites identified during the initial habitat assessment no more 
than 14 days prior to building demolition or relocation, or any tree · 
trimming or removal. 

c) If active bat roosts or evidence of roosting is identified during 
pre-construction surveys, the qualified biologist shall determine, if 
possible, the type of roost and species. A no-disturbance buffer 
shall be established around roost sites until the qualified biologist 
determines they are no longer active. The size of the 
no-disturbance buffer would be determined by the qualified 
·biologist and would depend on the species present, roost type, 
existing screening armn;i.d the roost site (such as dense vegetation 
or a building), as well as the type of construction activity that 
would occur around the roost site. 

d) If special-status bat species or maternity or hibernation roosts are 
detected during these surveys, appropriate species- and 
roost-specific avoidance and protection measures shall be 
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developed by the qualified biologist in coordination with CDFW. 
Such measures.may include postponing the removal of.buildings or .• 

s:tructures, establishing exclusionary work buffers while the roost is 
active (e.g., 100-foot no-disturbance buffer), or other 
compensatory mitigation. 

e) The qualified biologist shall be present during building demolition, 
relocation, or tree work if potential bat roosting habitat or active bat 
roosts are present. Buildings and trees with active roosts shall be 
disturbed only under clear weather conditions when precipitation is 
not forecast for three days and when daytime temperatures are at 
least 50 degrees Fahrenheit. 

f) The demolition or relocation of buildings containing or suspected 
to contain bat roosting habitat or active bat roosts shall be done 
under the supervision of the qualified biologist. When appropriate, 
buildings shall be partially dismantled to significantly change the 
roost conditions, causing bats to abandon and not return to the 
roost, likely in the evening and after bats have emerged from the 
roost to forage. Under no circumstances shall active maternity 
roosts be disturbed until the roost disbands at the completion of the 
maternity roosting season or otherwise be.comes inactive, as 
determined by the qualified biologist. 

g) Trimming or removal of existing trees with potential bat roosting 
habitat or active (non-maternity or hibernation) bat roost sites shall 
follow a two-step removal process (which shall occur during the 
time of year when bats are active, according to a) above, and 
depending on the type of roost and species present, according to c) 
above). 

i. On the first day and under supervision of the qualified 
biologist, tree branches and limbs not containing cavities 
or fissures in which bats could roost shall be cut using 
chainsaws. 
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ii. On the following day and under the supervision of the 
qualified biologist, the remainder of the tree may be 
trimmed or removed, either using chainsaws or other 
equipment (e.g., excavator or backhoe). 

All felled trees shall remain on the ground for at least 24 hours prior to 
chipping, off-site removal, or other processing to allow any bats to escape, or 
be inspected once felled by the qualified biologist to ensure no bats remain 
within the tree and/or branches. 

iv. * CDFW defines credentials of a "qualified biologist" within 
permits or authorizations issued for a project. Typical qualifications include a 
minimum of five years of academic training and professional experience in 
biological sciences and related resource management activities, and a 
minimum of two years of experience conducting surveys for each species that· 
may be present within the project area. 

Mitigation Measure M-BI-3: Pile Driving Noise Reduction for Project sponsors. Prior to Project sponsors to Considered Port 
Protection of Fish and Marine Mammals construction of prepare a complete upon 

Prior to the start of reconstruction of the bulkhead in Reach II, the project · 
the bulkhead in Construction Plan review and 
Reach II, anp. submit it to the approval of the 

sponsors shall prepare a detailed Construction Plan that outlines the details of project Port for review and Construction 
the piling installation approach. This Plan shall be reviewed and approved by sponsors to approval. If . Plan. If 
Port Staff. The information provided in this plan shall include, but not be prepare a determined determined 
limited to, the following: Construction necessary, sound necessary, 

• The type of piling to be used (whether sheet pile or H-pile); Plan. attenuation and approval of the 
monitoring plan sound 

• The piling size to be used; would then be attenuation and 
developed. Results monitoring plan 

• The method of pile installation to be used; of the vibration would be . 

• Noise levels for the type of piling to be used and the method of pile 
monitoring would required by Port 
be provided to Staff, and 

driving; NOAA if required. monitoring 

• Recalculation of potential underwater noise levels that could be An alternative to results would be 

generated during pile driving using methodologies outlined in the sound provided to 
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CalTrans 2009 [Caltrims, Technical Guidance for Assessment and attenuation and NOAA. 
Mitigation]; and ·monitoring plan is 

to consult 'with 
• When pile driving is to occur . NOAA and provide 

If the results of the recalculations provided in the detailed Construction Plan evidence to the 
satisfaction of Port for pile driving discussed above indicate that underwater noise levels are less Staff.· 

than 183 dB (SEL) for fish at a distance of 33 feet (less than or equal to 10 
meters) and 160 dB (RMS) sound pressure level or 120 dB (RMS) re 1 µPa 
impulse noise level formarine mammals for a distance 1,640 feet (500 
meters), then no further measures are required to mitigate underwater noise. 
If recalculated noise levels are greater than those identified above, then the 
project sponsors shall develop a sound attenuation reduction and monitoring 
plan. This plan shall be reviewed and approved by Port Staff. This plan shall 
provide detail on the sound attenuation system, detail methods used to 
monitor and verify sound levels during pile-driving activities, and all BMPs 
to be taken to reduce impact hammer pile-driving sound in the marine. 
environment to an intensity level ofless than 183 and 160/120 dB (as 
identified above) at distances of33 feet (less than or equal to 10 meters) for 
fish and 1,640 feet (500 meters) for marine mammals. The sound-monitoring 
results shall be made available to NOAA Fisheries. If, in the case of marine 
mammals, recalculated noise levels are greater than 160 dB (peak)· at less ' 
than or equal to 1,640 feet (500 meters), then the project sponsors shall 
consult with NOAA to determine the need to obtain an Incidental Harassment 
Authorization (IHA) under the MMP A. if an IHA is required by NOAA, an 
application for an IHA shall be prepared by the project sponsors. 

The plan shall incorporate as appropriate, but not be limited to, the following 
BMPs: 

• Any impact-hammer-installed soldier wall H-pilings or sheet piling 
shall be conducted in strict accordance with the Long-Term 
Management Strategy (L TMS) work windows for Pacific herring,* 
durinE!: which the presence of Pacific herring in the proiect site is · 
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expected to be minimal unless, where applicable, NOAA Fisheries 
in their Section 7 consultation with the Corps determines that the 
potential effect to special-status fish species is less than significant. 

• If pile installation using impact hammers must occur at times other 
than the approved L TMS work Window for Pacific herring or result 
in underwater sound levels greater than those identified above, the 
project sponsors shall consult with both NOAA Fisheries and 
CDFW on the need to obtain incidental take authorizations to 
address potential impacts to longfin smelt and green sturgeon 
associated with reconstruction of the steel sheet pile bulkhead in 
Reach II, and to implement all requested actions to avoid impacts. 

• A 1,640-foot (500-meter) safety zone shall be established and 
maintained around the sound source to the extent such a safety zone 
is located within in-water areas, for the protection of marine 
mammals in the event that sound levels are unknown or cannot be 
adequately predicted. 

• In-water work activities associated with reconstruction of the steel 
sheet pile bulkhead in Reach II shall be halted when a marine 
mammal enters the 1,640-foot (500-meter) safety zone and shall 
cease until the mammal has been gone from the area for a minimum 
of15 minutes. 

• A "soft start'' technique shall be used in all pile driving, giving 
marine mammals an opportunity to vacate the area. 

• A NOAA Fisheries-approved biological monitor shall conduct 
daily surveys before and during impact hammer pile driving to 
inspect the safety zone and adjacent San Francisco Bay waters for 
marine n;i.ammals. The monitor shall be present as specified by 
NOAA Fisheries during the impact pile-driving phases of 
construction. 
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Responsibility Schedule Responsibility Schedule 

• Other BMPs shall be implemented as necessary, such as using 
bubble curtains or an air barrier, to reduce underwater noise levels 
to acceptable levels. 

Alternatively, the project sponsors may consult with NOAA directly and 
submit evidence to their satisfaction of Port Staff of NOAA consultation. In 
such case, the project sponsors shall comply with NOAA recommendations 
and/or requirements. 

*U.S. Anny Corps of Engineers, Programmatic Essential Fish Habitat (EFH) 
Assessment for the Long-Term Management Strategy for the Placement of 
Dredged Material in the San Francisco Bay Region. July 2009. 

Mitigation Measure M-BI-4: Compensation for Fill of Jurisdictional Project sponsors. Prior to any Project sponsors to Considered Port 
Waters construction at COI)lply with complete after 

In accordance with the Reach II regulatory permits issuance of 
To offset temporary and/or permanent impacts to jurisdictional watf)rs of San 

regulatory permits bulkhead or in regulatory 
Francisco Bay adjacent to the 28-Acre Site, construction associated·with accordance permits for the 
repair or replacement of the Reach II bulkhead shall be conducted as required and coordination 

with regulatory fill of withNMFS, by regulatory permits (i.e., those issued by the Corps, RWQCB, and BCDC) 
compensatory permits. jurisdictional 

and in coordination :with NMFS as appropriate. If required by regulatory 
mitigation, if waters. 

permits, compensatory mitigation shall be provided as necessary, at a 
minimum ratio of 1: 1 for fill beyond that required for normal repair and required; shall be 

maintenance of existing structures. Compensation may include on-site or provided at a -off-site shoreline improvements or intertidal/subtidal habitat enhancements minimum ratio of 

along San Francisco's eastern waterfront through removal of chemically 1:1. 

treated wood material (e.g., pilings, decking, etc.) by pulling, cutting, or 
breaking off piles at least 1 foot below mudline or removal of other 
unengineered debris (e.g., concrete-filled drums or large pieces of 
concrete). 

Improvements would be implemented in accordance with NMFS as 
appropriate. On-site or off-site restoration/enhancement plans, if required, 
must be prepared by a qualified biologist prior to construction and approved -

bv the nermitting agencies prior to beginning construction, repair, or 
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replacement of the Reach II bulkhead. Implementation of 
restoration/enhancement activities by the permittee shall occur prior to 
project impacts, whenever possible. 

Mitigation Measure M-GE-3a: Reduction of Rock Fall Hazards 

The project sponsors shall prepare a site-specific geotechnical report(s), 
subject to review and approval by the Port, that evaluates the design and 
construction methods proposed for Parcels PKS, C-1, and C-2, the Irish Hill 

. playground, and 21st Street. The investigations shall determine the potential 
for rock fall hazards. If the potential for rock fall hazards is identified, the 

- site-specific geotechnical investigations shall identify measures to minimize 
such hazards to be implemented by the project sponsors. Possible measures 
to reduce the impacts of potential rock fall hazards include, but are not 
limited to, the following: 

• Limited regrading to adjust slopes to Stable gradient; 

• Rock fall containment measures such as installation of drape nets, 
rock fall catchment fences, or diversion dams; and 

• Site design measures such as implementing setbacks to ensure that 
buildings and public uses are outside areas that could be subject to 
damage as a result ofrock fall. 

Mitigation Measure M-GE-3b: Signage and Restricted Access to Pier 70 

Prior to issuance of the first certificate of occupancy under the Proposed 
Project, the project sponsors shall install a gate or an equivalent measure to 
prevent access to the existing dilapidated pier at the project site. A sign shall 
be posted at the potential access point informing the public of potential ris:Ks 
associated with use of the structure and prohibiting public access. 

Implementation 
Responsibility 

Project sponsors. 

Project sponsors to 
install signage and 
gate or.equivalent 
measure to prevent 
access to the 
existing dilapidated 
pier. 
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Mitigation 
Schedule 

Prior to the start 
of construction 
activities at 
Parcels PKS, 
C-1, C-2, the 
Irish Hill 
playground, 
and 21st Street. 

Prior to 
issuance of the 
first Certificate 
of Occupancy. 

Monitoring/ 
Reporting 

Responsibility 

Project sponsors to 
submit 
geotechnical 
report(s) to the Port 
for review and 
approval. 

Project sponsors to 
document 
installation of 
signage and gate or 
equivalent measure 

Monitoring 
Schedule 

Considered 
complete upon 
approval of 
geotechnical 
report(s) and any 
associated 
measures to 
minimize rock 
fall hazards. 

Considered 
complete upon 
installation of the 
signage and gate 
or equivalent 
measure. The 
measure will be 
documented in 
the annual 

Monitoring 
Agency1 

I Port 

I Port 
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Monitoring 
Monitoring 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Reporting Agency1 

Responsibility Schedule · Responsibility Schedule 

mitigation and 
monitoring 
reoort. 

Mitigation Measure M-GE-6: Paleontological Resources Monitoring Project sponsors Prior to Qualified Considered Port and 
and Mitigation Program and qualified issuance of a paleontological complete upon Planning 

paleontological building permit consultant to documentation to Department 
Prior to issuance of a building permit for construction activities that would consultant. where prepare a PRM:MP the satisfaction 
disturb sedimentary rocks of the Franciscan Complex (based on the construction for review and of that building 
site-specific geotechnical investigation or other available information), the activities would approval by the permit 
project sponsors shall retain the services of a qualified paleontological disturb ERO A single construction 
consultant having expertise in California paleontology to design and sedimentary PRM:MPor activities would 
implement a Paleontological Resources Monitoring and Mitigation Program rocks of the multiple PRM:MPs not disturb . 
(PRM:MP). The PRM:MP shall specify the timing and specific locations where Franciscan may be produced to sedimentar)r 
construction monitoring would be required; emergency discovery procedures; complex. address project rocks of the 
sampling and data recovery procedures; procedures for the preparation, 

lf earth-moving phasing. Franciscan 
identification, analysis, and curation of fossil specimens and data recovered; 

activities have In compliance with Complex, or 
preconstruction coordination procedures; and procedures for reporting the 

the potential to the requirements of review and 
results of the monitoring program. The PRM:MP shall be consistent with the 

disturb the PRM:MP, a approval of the 
Society for Vertebrate Paleontology (SVP) Standard Guidelines for the 

previously qualified PRM:MP,if 
mitigation of construction-related adverse impacts to paleontological 

undisturbed paleontological required, by the 
resources and the requirements of the designated repository for any fossils 

native consultant y.rould Planning 
collected. 

sediment, a monitor Department. 

During construction, earth-moving activities that have the potential to disturb qualified construction and Monitoring 
previously undisturbed native sediment or sedimentary rocks shall be paleontological provide a · activities and 

monitored by a qualified paleontological consultant having expertise in consultant monitoring report compliance 

California paleontology. Monitoring need not be conducted for construction would monitor for inclusion in the would be 

activities in areas where the ground has been previously disturbed or when the activities. annual mitigation documented in 

construction activities would encounter artificial fill, Young Bay Mud, marsh and monitoring the annual 
deposits, or non-sedimentary rocks of the Franciscan Complex. report. mitigation and 

monitoring 
lf a paleontological resource is discovered, construction activities in an report. 
appropriate buffer around the discovery site shall be suspended for a 
maximum of 4 weeks. At the direction of the Environmental Review Officer 
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(ERO), the suspension of construction can be extended beyond 4 weeks if 
needed to implement appropriate measures in accordance with the PRMMP, 
but only if such a suspension is the only feasible means to prevent an adverse 
impact on the paleontological resource.· 

The paleontological consultant's work shall be conducted at the direction of 
the City's ERO. Plans and reports prepared by the consultant shall be 
submitted first and directly to the ERO for review and co=ent, and shall be 
considered draft reports subject to revision until final approval by the ERO. 

Mitigation Measure M-HY-2a: Design and Construction of Proposed 
Pump Station for· Options 1and3 

The project sponsors shall design the new pump station proposed as part of 
the Proposed Project to achieve the following performance criteria. 

• The dry-weather capacity of the new pump station and associated 
force main shall be sufficient to convey dry-weather wastewater 
flows within the 20th Street sub-basin, including flows from the 
existing baseline, the Proposed Project at full build-out, and 
cumulative project contributions; and 

• The wet-weather capacity of the new pump station shall be 
sufficient to ensure that potential wet-weather combined sewer 
discharges from the 20th Street sub-basin and associated 
downstream basins do not exceed the long-term average often 
discharges per year specified in the SFPUC Bayside NPDES 
permit or applicable corresponding permit condition at time of final 
design. The capacity shall be based on the existing baseline, the 
Proposed Project at full build-out, and cumulative project 
contributions. 

The project sponsors shall coordinate with the SFPlJC regarding the design 
and construction of the pump station. The final design shall be subiect to 

Implementation 
Responsibility 

Project sponsors. 
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Mitigation 
Schedule 

Prior to 
construction of 
the proposed 
pump station 
for Options 1 
and3. 

Monitoring/ 
Reporting 

Responsibility 

Project sponsors to 
coordinate with tlie 
SFPUC and Port 
regarding the 
proposed pump 
station design and 
performance 
criteria. 

Monitoring 
Schedule 

Considered 
complete upon 
approval of the 
final design by 
theSFPUC. 

Monitoring 
Agency1 

. SFPUC 
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approval by the SFPUC. 

Mitigation Measure M-HY-2b: Design and Construction of Proposed 
Pump Station for Option 2 

The project sponsors shall design the new pump station proposed as part of 
the Proposed Project to achieve the following performance criteria. 

• The dry-weather capacity of the new pump station and associated 
force main shall be sufficient to convey dry-weather wastewater 
flows within the 20th Street sub-basin, including flows from the 
existing baseline, the Proposed Project at full build-out, and 
cumulative project contributions; 

• During wet weather, wastewater flows from the project site shall 
bypass the wet-weather facilities and be conveyed to the combined 
sewer system in such a manner that they do not contribute to 
combined sewer discharges within the 20th Street sub-basin; and 

• The wet-weather capacity of the new pump station shall be 
sufficient to ensure that potential wet-weather combined sewer 
discharges from the 20th Street sub-basin and associated 
downstream basins do not exceed the long-term average often 
discharges per year specified in the SFPUC Bayside NPDES 
permit or applicable corresponding permit condition at time of final 
design. The capacity shall be based on the existing baseline and 
cumulative project contributions. 

The project sponsors shall coordinate with the SFPUC regarding the design 
and construction of the pump station. The final design shall be subject to 

SFPUC. 

Mitigation Measure M-HZ-2a: Conduct Transformer Survey and 
Remove PCB Transformers 

Implementation 
Responsibility 

Project sponsors. 

Project sponsors 
and qualified 
contractor. 
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Mitigation 
Schedule 

Prior to 
construction of 
the proposed 
pump station 
for Option 2. 

Prior to the 
demolition, 
renovation; or 

Monitoring/ 
Reporting 

Responsibility 

Project sponsors to 
coordinate with the 
SFPUC and Port 
regarding the 
proposed pump 
station design and 
performance 
criteria. 

Qualified 
contractor to survey 
and determine the 

Monitoring 
Schedule 

Considered 
complete upon 
approval of the 
final design by 
the SFPUC. 

Considered 
complete if no 
PCBs found or 

Monitoring 
Agency1 

.SFPUC 

Port 
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The project sponsors shall retain a qualified contractor to survey any building relocation of PCB content of upon appropriate 

and/or structure planned for demolition, renovation, or relocation to identify any building transformers iii use disposal and 

all electrical transformers in use and in storage. The contractor shall and/or and storage. If removal of 

determine the PCB content using name plate information, or through structure. necessary, the transformers. 

sampling if name-plate data do not provide adequate information regarding contractor shall Mitigation 

the PCB content of the dielectric equipment. The project sponsors shall remove and dispose activities would 

retain a qualified contractor to remove and dispose of all transformers in of transformers in be documented 

accordance with the requirements of Title 40 of the Code of Federal accordance with in hazardous 

Regulations, Section 761.60 (described under the Regulatory Framework) applicable materials 

and the Title 22 of the California Code of Regulations, Section 66261.24. regulations. manifestos and 

The removal shall be completed in advance of any building or structural in the annual 

demolition, renovation, or relocation. mitigation and 
monitoring 
reuort. 

Mitigation Measure M-HZ-2b: Conduct Sampling·and Cleanup if Project sponsors In the event that Ifleakage or Considered Port 
Stained Building Materials Are Observed and qualified leakage is spillage occurs, complete if no 

In the event that leakage is observed in the vicinity of a transformer 
contractor. observed in the qualified contractor PCBs found or 

cop.taining greater than 50 parts per million PCB (determined in accordance 
vicinity of a to obtain samples upon sampling 
transformer and clean the and removal of 

with Mitigation Measure H-HZ-2a), or the leakage has resulted in visible containing surface (if PCBsin 
staining of the building materials or surrounding surface areas, the project greater than 50 necessary)_ in accordance 
sponsors shall retain a qualified professional to obtain samples of the building 
materials forthe analysis ofPCBs in accordance with Part 761 of the Code of 

parts per accordance with applicable 

Federal Regulations. If PCBs are identified at a concentration of 1 part per 
million PCB, or applicable regulations. 

million, then the project sponsors shall retain a contractor to clean the surface 
the leakage has regulations. Mitigation 

to a concentration of 1 part per million or less in accordance with Title 40 of 
resulted in activities would 

the Code of Federal Regulations, Section 761.6l(a). The sampling and 
visible staining be documented 

cleaning shall be completed in advance of any building or structural 
of the building in hazardous 

demolition, renovation, or relocation. 
materials or materials 
surrounding manifestos and 
surface areas. If in the annual 
determined 'mitigation and 
necessary, monitoring 
sampling and report. 
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Agency1 

Responsibility 

cleaning shall 
~ 

be completed in 
advance of any 
building or 
structural 

•demolition, 
renovation, or 
relocation. 

Mitigation Measure M-HZ-2c: Conduct Soil Sampling if Stained Soil is Project sponsors In the event that· If leakage or Considered Port 
Observed and qualified leakage is spillage occurs, complete if no 

In the event that leakage is observed in the vicinity of a PCB-containing contractor. observed in the qualified contractor PCBs found or 

transformer that has resulted in visible staining of the surrounding soil vicinity of a to obtain samples upon sampling 

(determined in accordance with Mitigation Measure M-HZ-2a), the project transformer, or and remove any and removal of 

sponsors shall retain a qualified professional to obtain soil samples for the the leakage has PCBs (if necessary) PCBsin 

analysis of PCBs in accordance with Part 761 of the Code of Federal resulted in in accordance with accordance 

Regulations. IfJ;'CBs are identified at a concentration less than the residential visible staining applicable applicable 

Environmental Screening Level of 0.22 milligrams per kilogram, then no of soils. If regulations. regulations. 

:further action shall be required. If PCBs are identified at a concentration determined Mitigation 

·greater than or equal to the residential Environmental Screening Level of necessary, activities would 

0.22 milligrams per kilogram, then the project sponsors shall require the sampling and be documented 

co~!t'ac~or to implement the requirements of the Pier 70 RMP, as required by . removal shall hazardous 

Mitigation Measure M-HZ-6. The sampling and implementation of the Pier be completed in materials 

70 RMP requirements shall be completed in advance of any building or advance of any manifestos and 

structural demolition, renovation, relocation, or subsequent development. building or in the annual 
structural mitigation and 
demolition, monitoring 
renovation, or report. 
relocation. 

Mitigation Measure M-HZ-3a: Implement Construction and Project sponsors .. Notice shall be All plans prepared Considered Port 
Maintenance-Related Measures of the Pier 70 Risk Management Plan and construction provided to the in accordance with complete upon 

The project sponsors shall provide notice to the RWQCB, DPH, and Port in 
contractor(s). RWQCB,DPH, the Pier 70 RMP notice to the 

accordance with the Pier 70 RMP, in advance of ground-disturbing activities 
and Port in shall be submitted RWQCB,DPH, 
accordance to the RWOCB, and Port. 
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Reporting Schedule Agency1 

Responsibility 

that would disturb an area ofl,250 square feet. or more ·of native soil, 50 cubic with the Pier 70 DPH, and Port for 
yards or more of native soil, more than 0.5 acre of soil, or 10,000 square feet RMPpriorto review and 
or more of durable cover (Pier 70 RMP Sections 4.1, 4.2, and 6.3). any approval in 

The project sponsors shall also (through their contractor) implement the 
ground-disturbi accordance with the 
ng activities notification 

following measures of the Pier 70 RMP during construction to provide for the that would requirements of the 
protection of worker and public health, including nearby schools and other disturb an area RMP. 
sensitive receptors, and to ensure appropriate disposition of soil and of 1,250 square 
groundwater removed from the site: feet or more of 

• A project-specific health and safety plan (Pier 70 RMP Section native soil, 50 
' 

6.4); cubic yards or 
more of native 

• Access controls (Pier 70 RMP Section 6.1); soil, more than 
0 .5 acre of soil, 

• Soil management protocols, including those for: or 10,000 

0 soil movement (Pier 70 RMP Section 6.5.1), square feet or 

soil stockpile management (Pier 70 RMP Section 6.5.2), and 
more of durable 

0 cover. 
0 import of clean soil (including preparation of a 

project-specific Soil Import Plan) (Pier 70 RMP Section 
6.5.3); 

• A dust control plan in accordance with the me~sures specified by 
the California Air Resources Board for control of naturally 
occurring asbestos (Title 17 of California Code of Regulations, 
Section 93105) and Article 22B of !he San Francisco Health Code 
ilnd other applicable regulations as :well as site-specific measures 
(Pier 70 RMP Section 6.6); 

• A project-specific storm.water pollution prevention control plan 
(Pier 70 RMP Section 6.7); 

• Off-site soil disposal (Pier 70 RMP Section 6.8); 

69 of85 



File No. 2014-001272ENV 
Pier 70 Mixed-Use District Project 

Motion No. ----

MITIGATION MONITORING AND REPORTING PROGRAM FOR 
PIER 70 MIXED-USE DISTRICT PROJECT 

MEASURES ADOPTED AS CONDITIONS OF APPROVAL Implementation Mitigation Monitoring/_ Monitoring Monitoring 

Responsibility Schedule 
Reporting Schedule 
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Responsibility 

• A project-specific groundwater management plan for temporary 
dewatering (Pier 70 RMP Section 6.10.1); 

• Risk management measures to minimize the potential for new 
utilities to become conduits for the spread of groundwater 
contamination (Pier 70 RMP Section 6.10.2); 

• Appropriate design of underground pipelines to prevent the 
intrusion of groundwater or degradation of pipeline construction 
materials by chemicals in the soil or groundwater (Pier 70 RMP 
Section 6.10.3); and 

• Protocols for unforeseen conditions (Pier 70 RMP Section 6.9) . 

Following completion of construction activities that disturb any durable 
cover, the integrity of the previously existing durable cover shall be 

~ 

re-established in accordance with Section 6.2 of the Pier 70 RMP and the 
protocols described in the Operations and Maintenance Plan of the Pier 70 
RMP. 

All plans prepared in accordance with the Pier 70 RMP shall be submitted to 
the RWQCB, DPH, and/or Port for review and approval in accordance with 
the notification requirements of the RMP (Pier 70 RMP Section 4.0). 

Mitigation Measure M-HZ-3b: Implement Well Protection Project sponsors Prior to Project sponsors to Monitoring Port 
Requirements of the Pier 70 Risk Management Plan ground-disturbi identify any complete if no 

In accordance with Section 6.11 of the Pier 70 RMP, the project sponsors ng activities. monitoring wells in wells or 

shall review available information prior to any ground-disturbing activities to the area; and activities would 

identify any monitoring wells within the construction area, jncluding any appropriately be demonstrated 

wells installed by PG&E in support of investigation and remediation of the protect them. If inRWQCBand 

PG&E Responsibility Area within the 28-Acre Site. The wells shall be destruction of a DPH regulatory 

appropriately protected during construction. If construction necessitates well is required, it applications and 

destruction of an existing well, the destruction shall be conducted in would be documented in 

accordance with California and DPH well abandonment regulations, and conducted in the annual 
accordance with mitigation and 
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Responsibility Schedule 

.Reporting 
Schedule 

Agency
1 

Responsibility 

must be approved by the RWQCB. The Port shall also be notified of the applicable monitoring 
destruction. If required by the RWQCB, DPH, or the Port, the project regulations and the report. 
sponsors shall reinstall any groundwater monitoring wells that are part of the Port would b.e 
ongoing groundwater monitoring network. notified.Ifrequired 

by the RWQCB, 
DPH, or the Port, 
the project sponsors 
shall reinstall any 
groundwater 
monitoring wells 
that are part of the 
ongoing 
groundwater 
monitoring 
network. 

Mitigation Measure M-HZ-4: Implement Construction-Related. Project sponsors Prior to The project Considered DPH 
Measures of the Hoedown Yard Site Management Plan ground-disturbi sponsors shall complete after 

In accordance with the notification requirements of the HoedoWn Yard SMP 
ng activities at notifytl;te notification to 
the Hoedown RWQCB,DPH, theRWQCB, 

(Section 4.2), the project sponsors (through their contractor) shall notify the Yard. and/or Port prior to DPH, and/or 
RWQCB, DPH, and/or Port prior to conducting any intrusive work at the conducting any Port. 
Hoedown Yard. During construction, the contractor shall implement the intrusive work at 
following measures of the Hoedown Yard SMP to provide for the protection the Hoedown Yard. 
of worker and public health, and to ensure appropriate disposition of soil and 
groundwater. 

• A project-specific Health and Safety Plan (Hoedown Yard SMP 
Section 5): 

0 Dust management measures in accordance with the measures 
specified by the California Air Resources Board for control of 
naturally occurring asbestos (Title 17 of California Code of 
Regulations, Section 93105) and Article 22B of the San 
Francisco Health Code. The specific measures must address 
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Responsibility Schedule 
Reporting 

Schedule 
Agency1 

Responsibility 

dust control (SMP Section 6.1) and dust monitoring (SMP 
Section 6.2). 

• Soil and water management measures, including: 

0 soil handling (Hoedown Yard SMP Section 7 .1.1 ), 

0 stockpile management (Hoedown Yard SMP Section 7.1.2), 

0 on-site reuse of soil (Hoedown Yard SMP Section 7.1.3), 

0 off-site soil disposal (Hoedown Yar4 SMP Section 7.1.4), 

0 excavation dewatering (Hoedown.Yard SMP Section 7 .1.5), 

0 stormwater management (Hoedown Yard SMP Section 7.1.6), 

0 site access and security (Hoedown Yard SMP Section 7.1.7), 
and 

0 unanticipated subsurface conditions (Hoedown Yard SMP 
Section 7.2). 

Mitigation Measure M-HZ-5: Delay Development on Proposed Parcels Project sponsors Prior to the start PG&E to complete Considered Port 
Hl, H2, and E3 Until Remediation of the PG&E Responsibility Area is and PG&E. of construction remedial activities complete upon 
Complete on proposed in the PG&E RWQCB 

The project sponsors shall not start construction of the proposed development Parcels Hl, H2, Responsibility Area confirmation of 

or associated infrastructure on proposed Parcel Hl, H2, and E3 until PG&E's andE3. within and adjacent satisfaction with 

remedial activities in the PG&E Responsibility Area within and adjacent to to Parcels Hl, H2, PG&E remedial 

these parcels have been completed to the satisfaction of the RWQGB, · andE3 to action. 

consistent with the terms of the remedial action plan prepared by PG&E and satisfaction of 

approved by RWQCB. During subsequent development, the project sponsors RWQCB. 

shall implement the requirements of the Pier 70 RMP within the PG&E During 
Responsibility Area, as enforced through the recorded deed restriction on the subsequent Project. sponsor to 
Pier 70 Master Plan Area. development, implement Pier 70 .-

for RMP requirements, 
implementation enforced by 
of Pier 70 RMP recorded deed 
Reauirements. 
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Responsibility Schedule 

Reporting 
Schedule 

Agency1 

Responsibility 

restriction. 

Mitigation Measure M-HZ-6: Additional Risk Evaluations and Vapor Project sponsors Prior to Site conditions Considered Port 
Control Measures for Residential Land Uses ground-disturbi shall be recorded complete upon a 

ng activities of by the project notification 
The notification submittals required under Mitigation Measure M-HZ-3a residential land sponsors and submittal to the 
shall describe site conditions at the time of development. If residential land uses ifnear included in the RWQCBand 
uses are proposed at or near locations where soil vapor or groundwater locations where notification DPH. If a risk 
concentrations exceed residential cleanup standards for vapor intrusion soil vapor or submittal to the evaluation and 
(based on information provided in the Pier 70 RMP), this information shall be groundwater RWQCB and DPH. further measures 
included in the notification submittal and the RWQCB and DPH determine concentrations If required, the are required, they 
whether a risk evaluation is required. If required, the project sponsors or exceed project sponsors would be 
future developer(s) shall conduct a risk evaluation in accordance with the Pier residential shall conduct a risk reviewed and 
70 RMP. The risk evaluation shall be based on the soil vapor and cleanup evaluation in approved by the 
groundwater quality presented in the Pier 70 RMP and the proposed building standard for accordance with the RWQCBand 
design. The project sponsors shall conduct additional soil vapor or vapor intrusion. Pier 70 RMP and DPH. 
groundwater sampling as needed to support the risk evaluation, subject to the incorporate 
approval of the RWQCB and DPH. measures to 

If the risk evaluation demonstrates that there would be unacceptable health minimize or 

risks to residential users (i.e., greater than 1x10-6 incremental cancer risk or a elinlinate exposure 

non-cancer hazard index greater than 1 ), the project sponsors shall to soil vapor. 

incorporate measures into the building design to minimize or elinlinate 
exposure to soil vapor through the vapor intrusion pathway, subject to review 
and approval by the RWQCB and DPH. Appropriate vapor intrusion 
measures include, but are not limited to design of a safe building 
cotifiguration that would preclude vapor intrusion; installation of a vapor 
barrier; and/or design and installation of an active vapor monitoring and 
extraction system. 

If the risk evaluation demonstrates that vapor intrusion risks would be within 
acceptable levels (less than 1x1 o-6 incremental cancer risk or a non-cancer 
hazard index less than 1) under a project-specific development scenario, no 
additional action shall be required. (For instance, the project sponsors could 
locate all residential uses above the first floor which, in some cases, could 
elinlinate the potential for residential exuosure to organic compounds in soil 
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vapors.) 

Mitigation Measure M-HZ-7: Modify Hoedown Yard Site Mitigation Project sponsors Prior to Project sponsors Considered Port,DPH 
Plan shall conduct a risk ground-disturbi shall submit the complete upon 

evaluation, and ng activities at risk evaluation and review and 
The project sponsors shall conduct a risk evaluation to evaluate health risks to shall modify the the Hoedown proposed risk approval of the 
future site occupants, visitors, and maintenance workers under the proposed Hoedown Yard Yard. management plan risk evaluation 
land use within the Hoedown Yard. The risk evaluation shall be based on the SMP to include to the RWQCB, and proposed 
soil, soil vapor, and groundwater quality data provided in the existing SMP measures to DPH, and Port for risk management 
and supporting documents and the project sponsors shall conduct additional minimize or review and plan by the 
sampling as needed to support'the risk evaluation. eliminate exposure approval. RWQCB,DPH, 

Based on the results of the risk evaluation, the project sponsors shall modify pathways to and Port. 

the Hoedown Yard SMP to include measures to minimize or eliminate chemicals in the soil 

eiposure pathways to chemicals in the soil and groundwater, and achieve and groundwater, 

health-based goals (i.e., an excess cancer risk of 1 x 10"6 and a Hazard Index and achieve 

of 1) applicable to each land use proposed for development within the health-based goals 

Hoedown Yard. At a minimum, the modified SMP shall include the applicable to each 

following components: land use proposed -
for development 

• Regulatory-approved cleanup levels for the proposed lan.d uses; within the Hoedown 

• . A description of existing conditions, including a comparison of site Yard. 

data to regulatory-approved cleanup levels; 

• Regulatory oversight responsibilities and notification 
requirements; 

• Post-development risk management measures, including 
management measures for the maintenance of engineering controls 
(e.g., .durable covers, vapor mitigation systems) and site 
maintenance activities that could encounter contaminated soil; 

• Monitoring and reporting requirements; and 

• An operations and maintenance plan, including annual inspection 
requirements. 
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1 

Responsibility 

The risk evaluation and proposed risk management plan shall be submitted to 
the RWQCB, DPH, and Port for review and approval prior to the start of 
ground disturbance. 

Mitigation Measure M-HZ-8a: Prevent Contact with Serpentinite Project sponsors to Submittal of Project sponsors Considered Port, DPH 
Bedrock and Fill Materials in Irish Hill Playground design and install a design of shall submit design complete upon 

The project sponsors shall ensure that a minimum 2-foot thick durable cover of 2-foot-thick durable durable cover of durable covers review and 

asbestos-free clean imported fill with a vegetated cover is emplaced above cover over and barriers to and barriers to approval of the 

serpentinite bedrock and fill materials in the level portions of Irish I:fill serpentinite bedrock DPHandPort DPH,Port design and 

Playground The fill shall meet the soil criteria for clean fill specified in Table 4 and fill in the level prior to installation of the 

of the Pier 70 RMP and included in Appendix F, Hazards and Hazardous portions of the Irish construction of 2-foot-thick 

Materials, of this EIR. Barriers shall be constructed to preclude direct climbing on Hill Playground and the Irish Hill durable cover 

the bedrock of the Irish Hill remnant The design of the durable cover and barriers to preclude Playground. and barriers by 

barriers shall be submitted to the DPH and Port for review and approval prior to direct climbing on theDPHand 

construction of the Irish Hill Playground the bedrock of the Port. 
Irish Hill remnant. 

Mitigation Measure M-HZ-Sb: Restrictions on the Use of Irish Hill Project sponsors. Prior to and Project sponsors Considered Port 

Playground during shall ensure·the complete when 

To the extent feasible, the project sponsors shall ensure that the Irish Hill 
construction of playground is not the 

Playground is not operational until ground disturbing activities for 
the new 21st operational until aforementioned 

construction of the new 2181 Street and on the adjacent parcels (PKN, PKS, 
Street and on ground-disturbing parcels' 

HDY-1, HDY2, Cl, and C2) is completed. If this is not feasible, and Irish 
Parcels PKN, activities at the new ground-disturbin 

Hill Playground is operational prior to construction of the new 21st Street and 
PKS,HDY-1, 21st Street and on g aqtivities are 

construction on all adjacent parcels, the playground shall be closed for use 
HDY-2,Cl, Parcels PKN, PKS, finished. 

when ground-disturbing activities are occurring for the construction of the 
andC2. HDY-1, HDY-2, Documentation 

new 21st Street and on any of the adjacent parcels. 
Cl, and C2 are would occur in 
complete; or the annual 
playground shall be mitigation and 
closed for use when monitoring 
ground-disturbing report. 
activities are 
occurring 
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Improvement Measure I-CR-4a: Documentation 

Before any demolition, rehabilitation, or relocation activities within the UIW 
Historic District, the project sponsors should retain a professional who meets 
the Secretary of the Interior's Professional Qualifications Standards for 
Architectural History to prepare written and photographic documentation of 
all contributing buildings proposed for demolition within the UIW Historic 
District. The documentation for the property should be prepared based on the 

. National Park Service's Historic American Building SUIVey 
(HABS)/Historic American Engineering Record (HAER) Historical Report 
Guidelines. This type of documentation is based on a combination of both 
HABS/HAER standards and National Park Service's policy for photographic 
documentation, as outlined in the NRHP and National Historic Landmarks 
SUIVey Photo Policy Expansion. 

The written historical data for this documentation should follow 
HABS/HAER standards. The written data should be accompanied by a sketch 
plan of the property. Efforts should also be made to locate original 
construction drawings or plans of the property during the period of 
significance. If located, these drawings·should be photographed, reproduced, 
and included in the dataset. If construction drawings or plans cannot be 
located, as-built drawings should be produced. 

Either HABS/HAER-standard large format or digital photography should be 
used. If digital photography is used, the ink and paper combinations for 
printing photographs must be in compliance with NR-NHL Photo Policy 
Expansion and have a permanency rating of approximately 115 years. Digital 
photographs should be taken as uncompressed, TIFF file format. The size of 
each image should be 1,600 by 1,200 pixels at 330 pixels per inch or larger, 
color format, and printed in black and white. The file name for each 
electronic image should correspond with the index of photographs and 
hotol!l"anh label. Photol!l"anh views for the dataset should include (a· 

Implementation 
Responsibility 

Project sponsors 
and qualified 
preservation 
architect, historic 
preservation expert, 
or other qualified 
individual. 
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Mitigation 
Schedule 

Project Sponsor 
Documentation 
;_Before any 
demolition, 
rehabilitation, 
or relocation 
activities within 
theUIW 
Historic 
District. 

Monitoring/ 
Reporting 

Responsibility 

Project sponsors 
and qualified 
preservation 
architect, historic 
preservation expert, 
or other qualified 
individual to 
complete historic 
resources 
documentation, and 
transmit such 
documentation to 
the History Room 
of the San 
Francisco Public 
Library, and to the 
Northwest 
Information Center 
of the Calli;ornia 
Historical 
Information 
Resource System. 

Monitoring 
Schedule 

Considered 
complete whet). 
documentation is 
reviewed and 
approved by Port 
Preservation 
Staff, and the 
documentation is 
provided to the 
San Francisco 
Public Library, 
and to the 
.Northwest 
Information 
Center of the 
California 
Historical 
Information 
Resource 
Systeni. 

Monitoring 
Agency1 
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Responsibility 

contextual views; (b) views of each side of each building and interior views, 
where possible; (c) oblique views of buildings; and (d) detail views of 
character-defining features, including features on the interiors of some 
buildings. All views should be referenced on a photographic key. This 
photographic key should be on a map of the property and should show the 
photograph number with an arrow to indicate the direction of the view. 
Historic photographs should also be collected, reproduced, and included in · 
the dataset. 

The project sponsors should transmit such documentation to the History 
Room of the San Francisco Public Library, and to the Northwest Information 
Center of the California Historical Information Resource System. The project 
sponsors should scope the documentation measures with Port Preservation 
staff.. 

Improvement.Measure I-CR-4b: Public Interpretation Project sponsors Project Project sponsors Considered Port 

Following any demolition, rehabilitation, or relocation activities within the should provide a sponsors submit complete when 

project site, the project sponsors should provide within publicly accessible permanent provide documentation of interpretive 

areas of the project site a permanent display(s) of interpretive materials display(s) of permanent permanent materials are 

concerning the history and architectural features of the District's three interpretive display: di$play(s) of presented to Port 

historical eras (Nineteenth Century, Early Twentieth Century, and World materials Following any interpretive preservation staff 

War II), including World War II-era Slipways 5 through 8 and associated concerning the demolition, materials for approval. The 

craneways. The display(s) should also document the history of the Irish Hill history and rehabilitation, materials would 

Re=ant, including, for example, the original 70- to 100-foot tall Irish Hill architectiiral or relocation then be presented 

landform and neighborhood of lodging, houses, restaurants, and saloons that features of the activities within in the publically 

occupied the once much larger hill until the earlier twentieth century. The District within the project site. accessible area 

content of the interpretive display(s) should be coordinated and consistent publicly accessible of the project 

with the sitewide interpretive plan prepared for the 28-Acre Site in areas of the project site. 

coordination with the Port. The specific location, media, and other site. 

characteristics of such interpretive display(s) should be presented to Port 
preservation staff for app;roval prior to any demolition or removal activities. 

Improvement Measure I-TR-A: Construction Management Plan Project sponsors, Prior to Construction Considered Port, Planning 

Traffic Control Plan for Construction - To reduce potential conflicts between 
TMA, and issuance of a contractor( s) to complete upon Department, 
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construction activities and pedestrians, bicyclists, transit, and autos during construction building permit. prepare a Traffic submittal of the SFMTAas 
construction activities, the project sponsors should require construction contractor(s ). · Project Control Plan and Traffic Control appropriate 
contractor(s) to prepare a traffic control plan for major phases of construction construction meet with relevant Plan to the·. 
(e.g., demolition and grading, construction, or renovation of individual updates for City agencies (i.e., SFMTA and the 
buildings). The project sponsors and their construction contractor(s) will adjac.ent SFMTA, Port Staff, Port. Project 
meet with relevant City agencies to coordinate feasible measures to reduce residents and and Planning construction 
traffic congestion, including temporary transit stop relocations and other businesses Department) to update materials 
measures to reduce potential traffic and transit disruption and pedestrian within 150 feet coordinate feasible would be 
circulation effects during major phases of construction. For any work within would occur measures to reduce provided in the 
the public right-of-way, the contractor would be required to comply with San throughout the traffic congestion. annual 
Francisco's Regulations for Working in San Francisco Streets (i.e., the "Blue construction mitigation and 
Book"), which establish rules and permit requirements so that construction phase. A single traffic monitoring plan. 
activities can be done safely and with the least possible interference with control plan or 
pedestrians, bicyclists, transit, and vehicular traffic. Additionally, .multiple traffic 
non-construction-related truck movements and deliveries should be restricted control plans may 
as feasible during peak hours (generally 7:00 a.m. to 9:00 a.m. and 4:00 p.m. be produced to 
to 6:00 p.m., or other times, as deteni:rined by SFMTA and the Transportation address project 
Advisory StaffCotlllliittee [TASC]). phasing. 
In the event that the construction timeframes of the major phases and other 
development projects adjacent to the project site overlap, the project sponsors 
should coordinate with City Agencies through the TASC and the adjacent 
developers to minimize the severity of any disruption to adjacent land uses 
and transportation facilities from overlapping construction transportation 
impacts. The project sponsors, in conjunction with the adjacent developer(s), 
should propose a construction traffic control plan that includes measures to 
reduce potential construction traffic conflicts, such as coordinated material 
drop offs, collective worker parking, and transit to job site and other 
measures. 

Reduce Single Occu11ant Vehicle Mode Share for Construction Workers - To 
minimize parking demand and vehicle trips associated with construction 
workers, the project sponsors should require the construction contractor to 
include in the Traffic Control Plan for Construction methods to encourage · 
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walking, bicycling, carpooling, and transit access to the project construction 
sites and to minimize parking in public rights-of-way by construction 
workers in the coordinated plan. 

Project Construction Undates for Adjacent Residents and Businesses - To 
minimize construction impacts on access for nearby residences, institutions, 
and businesses, the project sponsors should provide nearby residences and 
adjacent businesses with regularly-updated information regarding 
construction, including construction activities, peak construction vehicle 
activities (e.g., concrete pours), travel lane closures, and lane closures via a 
newsletter and/or website. 

Improvement Measure I-TR-B: Queue Abatement Project sponsors, On-going The owner/operator Monitoring of Port, Planning 

It should be the responsibility of the owner/operator of any off-street parking 
owner/operator of during of the parking the public Department 
any off-street operations of facility should right-of-way 

facility with more than 20 parking spaces (excluding loading and car-share parking facility, and any off-street monitor vehicle would be 
spaces) to ensure that vehicle queues do not occur regularly on the public transportation parking queues in the public on-going by the 
right-of-way. A vehicl~ queue is defined as one or more vehicles (destined to consultant. facilities. right-of-way, and ·owner/operator 
the parking facility) blocking any portion of any public street, alley, or would employ of off-street 
sidewalk for a consecutive period of 3 minutes or longer on a daily or weekly abatement parking 
basis. measures as operations. 

If a recurring queue occurs, the owner/operator of the parking facility should needed. 
.. 

employ abatement methods as needed to abate the queue. Appropriate If the Port Director, 
. abatement methods will vary depending on the characteristics and causes of or his or her 
the recurring queue, as well as the characteristics of the parking facility, the designee, suspects 
street(s) to which the facility connects, and the associated land uses (if that a recurring 
applicable). queue is present, 

the Port should 
Suggested abatement methods include but are not limited to the following: notify the property 
redesign of facility to improve vehicle circulation and/or on-site queue owner in writing. 
capacity; employment of parking attendants; installation of LOT FULL signs The owner/operator 
with active management by parking attendants; use of valet parking or other should hire a 
space-efficient parking techniques; use of off-site parking facilities or shared transportation 
parking with nearby uses; use of parking occupancy sensors and signage consultant to 
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directing drivers to available spaces; TDM strategies such as additional prepare a 
bicycle parking, customer shuttles, delivery services; and/or parking demand monitoring report 
management strategies such as parking time limits, paid parking, time-of-day and if a recurring 
parking surcharge, or validated parking. queue does exist, 

If the Port Director, or his or her designee, suspects that a recurring queue is 
the owner/operator 
would abate the 

present, Port Staff should notify the property owner in writing. Upon request, queue. 
the owner/operator should hire a qualified transportation consultant to 
evaluate the conditions at the site for no less than 7 days. The consultant 
should prepare a monitoring report to be submitted to the Port for review. If 
the Port determines that a recurring queue does exist, the facility 
owner/operator should have 90 days from the date of the written 
determination to abate the qrnme. 

Improvement Measure 1-TR-C: Strategies to Enhance Transportation Project sponsors, Prior to the start Project sponsors Include in Port, Planning 
Conditions During Events. TMA,parks ofanylmown and Transportation MMRPAnnual Department, 
The project's Transportation Coordinator should participate as a member of maintenance entity, event that Coordinator to Report; SFMTA 
the Mission Bay Ballpark Transportation Coordination Committee parks programming would overlap meetwith On-going during 
(MBBTCC) an.d provide at least 1-month notification to the MBBTCC where entity, and/or with an event at MBBTCC and City project lifespan. 
feasible prior to the start of any then lmown event that would overlap with an Transportation AT&T Park. to discuss 
event at AT&T Park. The City and the project sponsors should meet to Coordinator. transportation and 
discuss transportation and scheduling logistics for occasions with multiple scheduling logistics 
events in the area. for occasions with 

multiple events in 
the area. 

Improvement Measure I-WS-3a: Wind Reduction for Public Open Project sponsors During the Qualified wind Considered Port or Planning 
Spaces and Pedestrian and Bicycle Areas and qualified wind design of public consultant would . complete upon Department 

For each development phase, a qualified wind consultant should prepare a 
consultant. open spaces and prepare a wind review of the 

pedestrian and impact and wind impact and 
wind impact and mitigation analysis regarding the proposed design of public bicycle areas mitigation analysis mitigation 
open spaces and the surrounding proposed buildings. Feasible means should for each to be reviewed by analysis for 
be considered to improve wind comfort conditions for each public open development the Port Staff. public open 
space, particularly for any public seating areas. These feasible means include phase. spaces and 
horizontal and vertical, partially-porous wind screens (including canopies, pedestrian and 
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trellises, umbrellas, and walls), street furniture, landscaping, and trees. bicycle areas by 
Specifics for particular public open spaces are set forth in Improvement the Port Staff. 
Measures I-WS-3b to I-WS-3f. 

Any proposed wind-related improvement measure should be consistent with 
the design standards and guidelines outlined in the Pier 70 SUD Design for 
Develovment. 

Improvement Measure I-WS-3b: Wind Reduction for Waterfront Project sponsors During the Qualified wind Considered Port 
Promenade and Waterfront Terrace and qualified wind design of the consultant would complete upon 

consultant. Waterfront prepare a wind review of the 
The Waterfront Promenade and Waterfront Terrace would be subject to Promenade and impact and wind impact and 
winds exceeding the pedestrian wind comfort criteria.· A qualified wind Waterfront mitigation analysis mitigation 
consultant should prepare written reco=endations of feasible means to Terrace. to be reviewed by analysis for the 
improve wind comfort conditions in this open space, emphasizing vertical Port Staff. Waterfront 
elements, such as wind screens and landscaping. Where necessary and Promenade and 
appropriate, wind screens should be strategically placed directly around Waterfront 
seating areas. For maximum benefit., wind screens should be at least 6 feet Terrace by Port 
high and made of approximately 20 to 30 percent porous material. Design of Staff 
any wind screen or landscaping shall be compatible with the Historic District. 

Improvement Measure I-WS-3c: Wind Reduction for Slipways Project sponsors During the Qualified wind Considered Port 
Commons and qualified wind design of the consultant would complete upon 

consultant. Slipway prepare a wind review of the 
The central and western portions of Slipways Co=ons would be subject to Co=ons. impact and wind impact and 
winds exceeding the pedestrian wind comfort criteria. Street trees should be mitigation analysis mitigation 
considered along Maryland Street, particularly on the east side of Maryland to be reviewed by analysis for the 
Street between Buildings El and E2. Vertical elements such as wind screens Port Staff. Slipway 
would help for areas where street trees are not feasible. Where necessary and Co=onsby 
appropriate, wind screens should be strategically placed to the west of any Port Staff. 
seating areas. For maximum benefit, wind screens should be at least 6 feet 
hillh and made of approximately 20 to 30 percent porous material. Desirn of 
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any wind screen or landscaping shall be compatible with the Historic District. 

Improvement Measure I-WS-3d: Wind Reduction for Building 12 Project sponsors During the Qualified wind Considered Port 
Market Plaza and Market Square and qualified wind design of the ·consultant would complete upon 

consultant. Building 12 prepare a wind review of the 
Building 12 Market Plaza and Market Square would be subject to winds Market Plaza impact and wind impact and 
exceeding the pedestrian wind comfort criteria. For reducing wind speeds in andMarket mitigation analysis mitigation 
the public courtyard between Buildings 2 and 12, the inner south and west Square. to be reviewed by analysis for the 
fa9ades of Building D-1 could be stepped by at least 12 feet to direct Port Staff. Building 12 
downwashing winds above pedestrian level. Alternatively, overhead Market Plaza and 
protection should be used, such as a 12-foot-deep canopy along the itiside Market Square 
south and west fa9ades of Building D-1, or localized trellises or umbrellas by Port Staff. 
over seating areas. For reducing wind speeds on the eastern and southern 
sides of Building 12, street trees should be considered, along Maryland and 
22nd streets. Smaller undeq)lantings should be combined with street trees to 
reduce winds at pedestrian level. Design of any wind screen or landscaping 
shall be compatible with the Historic District. 
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Improvement Measure I-WS-3e: Wind Reduction for Irish Hill Project sponsors Durlngthe Qualified wind Considered Port 
Playground and.qualified wind design of the consultant would complete upon 

The Irish Hill Playground would be subject to winds exceeding the pedestrian 
consultant. · Irish Hill prepare a wind review of the 

wind comfort criteria. For maximum benefit, wind screens should be at least 
Playground. impact and wind impact and 

6 feet high and made of approximately 20 to 30 percent porous _material. 
mitigation analysis mitigation 

Design of any wind screen or landscaping shall be compatible with the 
to be reviewed by analysis for the 

Historic District. 
Port Staff. Irish Hill 

Playground by 
Port Staff. 

Improvement Measure I-WS-3f: Wind Reduction for 20th Street Plaza Project sponsors During the Qualified wind Considered Port 

The 20th Street Plaza would be subject to winds exceeding the pedestrian and qualified wind design of the· consultant would c.omplete upon 

wind comfort criteria. A qualified wind consultant should prepare written consultant. 20th Street prepare a wind review of the 

recommendations of feasible means to improve wind comfort conditions in Plaza. impact and wind impact and 

this open space, emphasizing hardscape elements, such as wind screens, mitigation analysis mitigation 

canopies, and umbrellas. Where necessary and appropriate, wind screens to be reviewed by analysis for the 

should be strategically placed to the northwest of any seating area. For Port Staff. 20th Street Plaza 

maximum benefit, wind screens should be at least 6 feet high and made of by Port Staff. 

approximately 20 to 30 percent porous material. If there would be seating 
areas directly adjacent to the north fal(ade of the PKN Building, localized 
canopies or umbrellas should be used. Design ·of any wind screen or 
landscaping shall be compatible with the Historic District. 
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DDA EXIDBIT A7 
Other City Requirements 

The Municipal Code (available at www.sfgov.org) and City and Port policies described in 
this Exhibit are incorporated by reference as though fully set forth in the DDA (collectively, the 
"Other City Requirements"). Developer is charged with full knowledge of and compliance 
with each applicable ordinance and policy and any related implementing regulations as amended, 
subject to DA§ 5.3 (Changes to Existing City Laws and Standards). 

By Section 7 of Ordinance No. XXXX , the Board of Supervisors waived the application 
to the 28-Acre Site Project of the following provisions of the Administrative Code (collectively, 
the "DA Waivers"): · 

1. Chapter 6 (Public Works Contracting Policies and Procedures) other than the 
payment of prevailing wages as required in Chapter 6; 

2. to the extent inconsistent with Developer's approved Workforce Development 
Plan ("WDP"), Chapter 14B (Local Business Enterprise Utilization and Non
Discrimination in Contracting); and 

3. contract termination, liquidated damages, and debarment remedies under 
Section 4.9-l(c) (Nutritional Standards and Guidelines), Section 12Q.5(f) (Health 
Care Accountability), and Section 2T (Criminal History in Hiring and 
Employment) of the Administrative Code. 

The descriptions below are not comprehensive but are provided for notice purposes only. 
Developer understands that its failure to comply with any applicable provision of the Other City 
Requirements will give rise to the specific remedies described in the applicable Other City 
Requirements (which may include penalties) and in certain cases give rise to a default under the 
DDA, which could result in a default under the DA as well. References to Developer in the 
Other City Requirements will apply to DDA Parties and their successors under the DDA and DA 
Successors under the DA. · 

All statutory references in this Exhibit are to the Municipal Code as in effect on the 
Reference Date unless specified otherwise. Initially capitalized or highlighted terms used in this 
Exhibit and not defined in the Appendix have the meanings ascribed to them in the cited 
ordinance. 

Contracting, Hiring, and Construction 

1. Nondiscrimination in Contracts and Property Contracts. 
(Admin. Code ch. 12B, ch. 12C) 

(a) Covered Contracts. Ali provisions in this Section regarding the 
. I . 

Nondiscrimination in Contracts and Property Contracts ordinance apply to "subcontracts to 
contracts" and "property contracts" as defined in Administrative Code sections 12B.2 and 12C.2. 

(b) Covenant Not to Discriminate. In its development of the FC Project Area, 
Developer covenants and agrees not to discriminate against or segregate any person or group of 
persons on any basis listed in section 12955 of the California Fair Employment and Housing Act 
(Cal. Gov. Code §§ 12900-12996), or on the basis of the fact or perception of a person's race, 
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color, creed, religion, national origin, ancestry, age, sex, sexual orientation, gender identity, 
domestic partner status, marital status, disability, AIDS/RN status, weight, height, association 
with members of-protected Classes, or in retaliation for opposition to any forbidden practices 
against any employee of, any City employee working with, or applicant for employment with 
Developer, or against any person seeking accommodations, advantages, facilities, privileges, 
services, or membership in the business, social, or other establishment or organization operated 
by Developer. 

( c) Requirement to Include. Developer must: (i) include a nondiscrimination clause 
in substantially the form of Subsection (a) (Covenant Not to Discriminate); and (ii) incorporate 
by reference Administrative Code sections 12B.2(a), 12B.2(c)-(k), and 12C.3(a) in all contracts, 
subcontracts, and subleases and require all contractors, subcontractors, and subtenants to comply 
with those provisions. 

(d) Nondiscrimination in Benefits. Developer agrees not to discriminate between 
employees with domestic partners and employees with spouses, or between the domestic partners 
and spouses of employees, where the domestic partnership has been registered with any 
governmental entity under state or local law authorizing registration, subject to the conditions set 
forth in Administrative Code section 12B.2. Developer's agreement relates to bereavement 
leave, family medical leave, health benefits, membership or membership discounts, moving 
expenses, pension and retirement benefits, and travel benefits (collectively "Core Benefits"), as 
well as other employee benefits described in section 12B.l(b), during the term of each applicable 
Transaction Document. 

( e) Form. On or before the Reference Date, Developer must complete, execute, 
deliver to, and obtain approval of its completed Nondiscrimination in Contracts and Benefits 
form CMD-12B-l01 from CMD. The form is available on CMD's website. 

(f) Penalties. Developer understands that under Administrative Code 
section 12B.2(h), the City may assess against Developer or deduct from any payments due 
Developer a penalty of $50 for each person for each calendar day during which Developer or its 
subcontractor, property contractor, or other contractor discriminated against a protected person in 
violation of this Section. Violation of this Section also will be a Material Breach of the DDA 
and a cross-default under DA§ 5.7(b) (Cross:.Defaults). 

2. Health Care Accountability Ordinance. 
(Admin. Code ch. 12Q) 

(a) Developer agrees to comply fully with and be bound by the Health Care 
Accountability Ordinance ("HCAO"), as set forth in Administrative Code chapter 12Q, unless 
exempt. 

(b) Covered Employees. For each Covered Employee, Developer must provide the 
appropriate health benefit sef"forth in HCAO section 12Q.3, unless it is exempt as a small 
business under HCAO section 12Q.3(e}. 

( c) Notice and Opportunity to Cure. If Developer fails to cure a violation of the 
HCAO after receiving notice of a violation and an opportunity to cure the violation, the City will 
have the remedies set forth in HCAO section 12Q.5(f), subject to the DAW aivers, which the 
City.may exercise individually or in combination with any of its other rights and remedies. 
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( d) Covered Contracts. Any Contract, Subcontract, or Sublease, as defined in 
Chapter 12Q, that Developer enters into for public works, public improvements, or for services 
that the City will pay directly or reimburse Developer for must require the Contractor, Subtenant, 
or Subcontractor, as applicable, to comply with the applicable provisions of the HCAO and must 
contain contractual obligations substantially the same as those set forth in the HCAO. Developer 
agrees to notify the Contracting Department promptly of any Subcontractors performing services 
covered by Chapter 12Q and certify to the Contracting Department that Developer has notified 
the Subcontractors of their HCAO obligations under this Chapter. 

(e) Noncompliance. Developer will be responsible for monitoring compliance with 
the HCAO by each Subcontractor, Subtenant, and Contractor performing services on the FC 
Project Area. But the City agrees that Developer will not be liable for the noncompliance of its 
Subcontractors, Subtenants, or Contractors. The City's remedies for Developer's noncompliance 
with the HCAO are subject to the DAW aivers. 

(f) Retaliation Prohibited. Developer must not discharge, reduce in compensation, or 
otherwise discriminate against any Employee for notifying the City of any issue regarding 
noncompliance or anticipated noncompliance with the HCAO, for opposing any practice 
proscribed by the HCAO, for participating in any proceedings related to the HCAO, or for 
seeking to assert or enforce any rights under the HCAO by any lawful means. 

(g) Representation and Warranty. Developer represents and warrants that it is not an 
entity that was set up, or is being used, for the purpose of evading the intent of the HCAO. 

(h) Reporting. Upon request, Developer must provide reports to the City in 
accordance with any reporting standards promulgated by the City under the HCAO. 

(i) Records. After receiving a written request from the City to inspect pertinent 
payroll records and after at least 10 days to respond have elapsed, Developer agrees to provide 
the City with access to pertinent payroll records relating to the number of employees employed 
and terms of medical coverage. In addition, the City and its Agents, in consultation with the 
Department of Public Health, may conduct audits of Contracting Parties, although such audits 
shall be conducted through an examination of records at a mutually agreed upon time and 
location within 10 days after written notice. Developer agrees to cooperate with the City in 
connection with these audits. 

(j) Threshold. If a Subcontractor, Subtenant, or Contractor is exempt from the 
HCAO because the amount payable to the Subcontractor, Subtenant, or Contractor under all of 
its contracts with the City or relating to City-owned property is less than $25,000 (or $50,000 for 
nonprofits) in that City Fiscal Year, but the Subcontractor, Subtenant, or Contractor later enters 
into one or more agreements with the City or relating to City-owned property that cause the 
payments to the Subcontractor, Subtenant, or Contractor to equal or exceed $75,000 in that City 
Fiscal Year, then all of the Contractor's, Subtenant's, or Subcontractor's contracts with the City 
and relating to City-owned property will become subject to the HCAO from the date on which 
the later agreement is executed. 

3. Prevailing Wages and Working Conditions in Construction Contracts. 
(Calif. Labor Code§§ 1720 et seq.; Admin. Code§ 6.22(e)) 

(a) Labor Code Provisions. Certain contracts for work at th~ FC Project Area may be 
public works contracts if paid for in whole or part out of public funds, as the terms "public 
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work" and "paid for in whole or part out of public' funds" are defined in and subject to 
exclusions and further conditions under California Labor Code sections 1720-1720.6. 

(b) Requirement. Developer must comply with the prevailing wage requirements in 
WDP § II.C.6 (Prevailing Wages) that apply to construction work on all Prevailing Wage 
Covered Projects by Developer, all Vertical Developers and Construction Contractors (and their 
subcontractors regardless of tier) (as defined in the WDP). 

( c) Penalties. The Port has designated OLSE as the agency responsible for ensuring 
that prevailing wages are paid and other payroll requirements are met in accordance with the 
WDP, subject to the DA Waivers. 

4. Other Prevailing Wage Rate Requirements. 
(Admin. Code§§ 21C.3, 21C.4) 

(a) Under Administrative Code section 21C.4, individuals engaged in theatrical or 
technical services related to the presentation of a Show at the FC Project Area, including rigging, 
sound, projection, theatrical lighting, videos, computers, draping, carpentry, special effects, and 
motion picture services, are entitled to be paid not less than the Prevailing Rate of Wages 
(including fringe benefits or matching equivalents) fixed by the Board of Supervisors, unless the 
Show is free and open to the public or meets any of the other exemptions in Administrative Code 
section 21C.4(b)(l). 

(b) Individuals employed in the following activities at the FC Project Area are also 
. entitled to the Prevailing Rate of Wages: (i) a Public Off~Street Parking Lot, Garage or 

Automobile Storage Facility under Administrative Code section 21C.3; (ii) a Special Event 
under Administrative Code section 21C.8; and (iii) Broadcast Services under Administrative 
Code section 21C.9. 

( c) Agreement. Developer agrees to comply with the obligations in Administrative 
Code chapter 21C and to require its tenants, contractors, and any subcontractors to comply with 
the obligations in chapter 21C. In addition, if Developer or its tenant, contractor, or any 
subcontractor fails to comply with these obligations, the City will have all available remedies 
against Developer to secure compliance and seek redress for workers who provided the services 
as described in section 21C.7, together with the remedies set forth in the DDA. 

( d) Payroll Records. Developer will: (i) comply with Administrative Code 
section 21C.7(c)(4) as to any Covered Contract on the FC Project Area as defined in 
Administrative Code section 21C.7(b); and (ii) provide to the City for inspection, after receipt of 
a Violation Notice (as defined in section 21C.7(c)(4)), payroll records and other documentary 
evidence necessary to establish that the noticed violation has been cured. 

(e) · OLSE. For current Prevailing Wage rates, see the OLSE website or call the 
OLSE at 415-554-6235. 

5. First Source Hiring Program. 
(San Francisco Administrative Code Sections 83.1 et seq.) 

Developer's obligations to comply with the First Source Hiring Program are set forth in 
WDP §§ II.C.3 (First Source Hiring Program for Construction Work) and II.D2 (First Source 
Hiring Program for Operations). 
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6. Criminal History In Hiring And Employment Decisions. 
(Admin. Code ch. 12T) · 

(a) Agreement to Comply. Administrative Code Chapter 12T ("Chapter 12T") will 
only apply to a Contractor's, Subcontractor's, or subtenant's operations to the extent those 
operations are in furtherance of performing a Contract or Property Contract with the City subject 
to Chapter 12T. If applicable, Developer will comply with and be bound by Chapter 12T, 
including the remedies and implementing regulations, with respect to applicants to and 
employees of Developer who would be or are performing work at the FC Project Area under the 
DDA. 

(b) Breach. Developer must incorporate Chapter 12T by reference in all contracts 
related to be performed in furtherance of a Contract or Property Contract with the City, as 
defined in Administrative Code section 12T.1. Developer will be responsible for monitoring 
compliance by its Subcontractors, Contractors, and subtenants, but the City agrees that 
Developer will not be liable for their noncompliance. 

( c) Prohibited Activities. Developer and its Subcontractors, Contractors, and 
subtenants must not inquire about, require disclosure of, or if the information is received, base an 
Adverse Action on an applicant's or potential applicant's or employee's: (i) Arrest not leading to 
a Conviction, except under circumstances identified in Chapter 12T as an Unresolved Arrest; 
(ii) participation in or completion of a diversion or a deferral of judgment program; (iii) a 
Conviction that has been judicially dismissed, expunged, voided, invalidated, or otherwise 
rendered inoperative; (iv) a Conviction or any other adjudication in the juvenile justice system, 
or information regarding a matter considered in or processed through the juvenile justice system; 
(v) a Conviction that is more than seven years old, based on the date of sentencing; or 
(vi) information pertaining to an offense other than a felony or misdemeanor, such as an 
infraction, except that a Contractor, Subcontractor, or subtenant may inquire about, require 
disclosure of, base an Adverse Action on, or otherwise consider an infraction or infractions 
contained in an applicant or employee's driving record if driving is more than a de minimis 
element of the employment in question. 

{ d) Employment Applications. Developer and its Subcontractors, Contractors, and 
subtenants must not inquire about or require applicants, potential applicants for employment, or 
employees to disclose on any employment application the facts or details of any Conviction 
History or unresolved arrest until either after the first live interview with the person, or after a 
conditional offer of employment in accordance with section 12T.4(c). 

(e) Disclosure. Developer and its Subcontractors, Contractors, and subtenants must 
state in all solicitations or advertisements for employees that are reasonably likely to reach 
persons who are reasonably likely to seek employment with Developer or its Subcontractors, 
Contractors, and subtenants at the FC Project Area that the DDA and all Contracts and Property 
Contracts will consider for employment qualified applicants with criminal histories in a manner. 
consistent with the requirements of Chapter 12T. 

(f) Posting. Developer and its Subcontractors, Contractors, and subtenants must post 
the notice prepared by the OLSE, available on OLSE' s website, in a conspicuous place at the FC 
Project Area and at other workplaces, job sites, or other locations under the Subcontractor's, 
Contractor's, or subtenant's control at which work is being done or will be done in furtherance of 
performing a Contract or Property Contract under the DDA with the City. The notice will be 
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posted in English, Spanish, Chinese, and any language spoken by at least 5% of the employees at 
the FC Project Area or other workplace at which it is posted. 

(g) Penalties. Developer and its Subcontractors, Contractors, and subtenants 
understand and agree that upon any failure to comply with Chapter 12T, the City will have the 
right to pursue any rights or remedies available under Chapter 12T, subject to Subsection (b) 
(Breach) and the DAW aivers, including a penalty of $50 for each employee, applicant or other 
person as to whom the violation occurred or continued, and thereafter, for subsequent violations, 
the penalty may increase to no more than $100, for each employee or applicant whose rights 
were, or continue to be, violated. 

(h) Inquiries. If Developer has any questiOns about the applicability of Chapter 12T, 
it may contact the Port for additional information. The Port will consult with the Director of the 
City's Office of Contract Administration, who has authority to grant a waiver under the 
circumstances set forth in section 12T.8 of Chapter 12T. 

7. Employee Signature Authorization Ordinance. 
(S.F. Admin Code §§ 23.50-23.56) 

The City has adopted an Employee Signature Authorization Ordinance, which requires 
employers of employees in hotel or restaurant projects on public property with 50 or more full
time or part-time employees to enter into a "card check" agreement with a labor union regarding 
the preference of employees to be represented by a labor union to act as their exclusive 
bargaining representative. Developer agrees to comply with the requirements of the ordinance, if 
applicable, including any requirements applicable to its successors, as specified in 
Administrative Code section 23.54. 

Use Of City Property 

8. Tobacco Products and Alcoholic Beverages. 
(Admin. Code§ 4.20; Health Code art. 19K) 

(a) Definitions. For purposes of this Section: (i) "alcoholic beverage" is defined in 
California Business and Professions Code section 23004 and excludes cleaning solutions, 
medical supplies, and other products and substances not intended for drinking; and (ii) "tobacco 
product" is defined in Health Code section lOlO(b). 

(b) Advertising Ban. New general advertising signs that are visible to the public are 
prohibited on the exterior of any City-owned building under Administrative Code section 4.20-1. 

(c) Tobacco Sales Ban. No person may sell tobacco products on property owned by 
or under the control of the City under Health Code article l 9K. 

( d}. Alcoholic Beverage Advertising. Port property used for operation of a restaurant, .· 
concert or sports venue, or other facility or event where the sale, production, or consumption of 
alcoholic beverages is permitted, will be exempt from the alcoholic beverage advertising 
prohibition in Administrative Code section 4.20(a)-(c). 
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9. Integrated Pest Management Program. 
(Env. Code ch. 3) 

(a) IPM Plan. Chapter 3 of the Environment Code (the-''IPM Ordinance") describes 
an integrated pest management policy ("IPM Policy") to be implemented by all City 
departments. Except for the permitted uses of pesticides provided in IPM Ordinance section 303, 
Developer must not use or apply during the DDA term, and must not contract with any party to 
provide pest abatement or control services to the PC Project Area, except in compliance with the 
Port's integrated pest management plan ("IPM Plan"). 

(b) Application. Although not a City Department, Developer agrees to comply, and 
must require all of Developer's contractors to comply, with the Port's approved IPM Plan and 
IPM Ordinance sections 300( d), 302, 304, 305(f), 305(g), and 306, as if Developer were a City 
department. Among other matters, the IPM Ordinance: (i) provides for the use of pesticides only 
as a last resort; (ii) prohibits the use or application of pesticides on City-owned property except 
for pesticides granted exemptions under IPM Ordinance section 303 (including pesticides 
included on the most current Reduced Risk Pesticide List compiled by the Department of the 
Environment); (iii) imposes certain notice requirements; and (iv) requires Developer to keep 
certain records and to report to the City all pesticide use by Developer's staff or contractors. 

( c) Prior Review. Before Developer or Developer's contractor applies pesticides to 
outdoor areas, Developer must obtain a written recommendation from a person holding a valid 
Agricultural Pest Control Advisor license issued by the California Department of Pesticide 
Regulation and any such pesticide application must be made only by or under the supervision of 
a person holding a valid Qualified Applicator certificate or Qualified Applicator license under 
California law. The City's current Reduced Risk Pesticide List and additional details about pest 
management on City property can be found at the Department of the Environment website, 
http://sfenvironment.org/ipm. 

10. Resource-Efficient Facilities and Green Building Requirements. 
(Env. Code ch. 7) 

Developer agrees to comply with all applicable provisions of the Environment Code 
relating to resource-efficiency and green building design requirements. 

11. · Tropical Hardwood and Virgin Redwood Ban. 
(Env. ·Code ch. 8) 

The City urges companies not to import, purchase, obtain or use for any purpose, any 
tropical hardwood, tropical hardwood wood product, virgin redwood, or virgin redwood wood 
product, except as expressly permitted by the application of Environment Code sections 802(b) 
and 803(b). Developer agrees that, except as permitted by the application of Environment Code 
sections 802(b) and 803(b ), Developer will not use or incorporate any tropical hardwood or · 
virgin redwood in the constructi~n of the Improvements or provide any items to the construction 
of the Project, or otherwise in the performance of the DDA that are tropical hardwoods, tropical 
hardwood wood products, virgin redwood, or virgin redwood wood products. If Developer fails 
to comply in good faith with any of Environment Code chapter 8, Developer will be liable for 
liquidated damages for each violation in any amount equal to the contractor's net profit on the 
contract, or 5% of the total amount of the contract dollars, whichever is greater. 
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· 12. Diesel Fuel Measures. 
(Env. Code ch. 9) 

Consistent with the City's Greenhouse Gas Eniissions Reduction Plan (Env. Code§ 903) 
to reduce greenhouse gas emissions in the City, Developer must minimize exhaust emissions 
from operating equipment and trucks during construction. Developer's compliance with MMRP 
Mitigation Measure M-AQ-la will satisfy this requirement. 

13. Arsenic-Treated Wood. 
(Env. Code ch. 13) 

Developer.must not purchase preservative-treated wood products containing arsenic on 
behalf of the City in the performance of the DDA without obtaining an exemption under 
Environment Code section 1304 from the Department of Environment. Developer may purchase 
preservative-treated wood products on the list of environmentally preferable alternatives 
prepared and adopted by the Department of Environment. . This provision does not preclude 
Developer from purchasing preservative-treated wood containing arsenic for saltwater 
immersion. In this Section: (a) "preservative-treated wood containing arsenic" means wood 
treated with a preservative that contains arsenic, elemental arsenic, or an arsenic copper 
combination, including chromated copper arsenate preservative, ammoniac copper zinc arsenate 
preservative, or ammoniacal copper arsenate preservative; and (b) "saltwater immersion" 
means a pressure-treated wood that is used for construction purposes or facilities that are 
partially or totally immersed in saltwater. 

14. Food Service and Packaging Waste Reduction Ordinance. 
(Env. Code ch. 16) . 

Developer agrees to comply fully with and be bound by section 1604(d) of the Food 
Service and Packaging Waste Reduction Ordinance (Env. Code ch. 16), including the remedies 
provided in section 1607 and implementing guidelines and rules. By entering into the DDA and 
the Development Agreement, Developer agrees that if it breaches this provision, and fails to cure 
within the cure periods provided herein, the City will suffer actual damages that will be 
impractical or extremely difficult to determine and that the following amounts of liquidated 
damage are reasonable estimates of the damage that the City will incur based on any violation, 
established in light of the circumstances existing on the Reference Date: (a) $100 for the first 
breach; (b) $200 for the second breach in the same year; and ( c) $500 for subsequent breaches in 
the same year. These liquidated damages will not be considered penalties, but agreed monetary 
damages sustained by the City because of Developer's noncompliance. 

15. Bottled Drinking Water. 
(Env. Code ch. 24; Port Reso. No. 12-11) 

Developer is subject to all applicable provisions of Environment Code chapter 24 
prohibiting the sale or distribution of drinking water in plastic bottles with a capacity of 21 fluid 
ounces or less at Events held on City Property with attendance of more than 100 people during 
the DDA Term. Also, Developer must comply with the Port's Zero Waste Policy for Events and 
Activities (Port Reso. No. 12-11) for applicable Events at the PC Project Area during the DDA 
Term. 
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16. Graffiti Removal and Abatement. 
(Pub. Works Code Sec. 23) 

(a) Requirement. Developer agrees to remove all graffiti from the FC Project Area, 
including from the exterior of any structures within the FC Project Area, consistent with the 
notice and cure provisions of Public Works Code section 23. If the Director of Public Works 
determines that any property contains graffiti in violation of section 2303, the Director may issue 
a notice of violation to Developer and any Offending Party. At the time the notice of violation is 

· issued, the Director will take one or more photographs of the alleged graffiti and make copies of 
the photographs available to Developer and any Offending Party upon request. The photographs 
will be dated and retained as a part of the file for the violation. The notice will give Developer 
and any Offending Party 30 days after the date of the notice to either remove the graffiti or 
request a hearing on the notice of violation and set forth the procedure for requesting the hearing. 
This Section is not intended to require a tenant to breach any lease or other agreement that it may 
have concerning its use of the real property. 

(b) . Application. In this Section, "graffiti" means any inscription, word, figure, 
marking, or design that is affixed, marked, etched, scratched, drawn, or painted on any building, 
structure, fixture, or other improvement, whether permanent or temporary, including signs, 
banners, billboards, and fencing surrounding construction sites, whether public or private, 
without the consent of the owner of the property or the owner's authorized agent, and that is 
visible from the public right-of-way, but does not include: (i) any sign or banner that is 
authorized by, and in compliance with, the applicable requirements of the DDA or the Port 
Building Code; (ii) any mural or other painting or marking on the property that is protected as a 
work of fine art under the California Art Preservation Act (Calif. Civil Code § § 987 et seq.) or as 
a work of visual art under the Federal Visual Artists Rights Act of 1990 (17 U.S.C. §§ 101 
et seq.); (iii) any painting or marking that a City department makes in the course of its official 
duties or as part of a public education campaign; or (iv) any painting or marking required for 
compliance with any local, state, or federal law. 

17. Drug-Free Workplace. 
(41 U.S.C. ch. 81; Police Code art. 40) 

To the extent applied by a federal grant or contract for the Project, the Drug-Free 
Workplace Act of 1988 (41 U.S.C. ch. 81) will apply to Developer. Developer agrees to adopt a 
Drug-Free Workplace Policy and comply with all other applicable requirements of the drug-free 
workplace laws under Police Code article 40. 

18. :Nutritional Standards and Guidelines. 
(Admin. Code§ 4.9-1) 

(a) Definitions. For the purpose of this Section: (i) "meal" means "prepared food" 
as defined in Environment Code section 1602(1), which means food or beverages prepared within 
San Francisco for individual customers or consumers in a form commonly understood to be a 
breakfast, lunch, or dinner; (ii) "Nutritional Standards Require:tnents" means the food and 
beverage nutritional standards and calorie labeling requirements set forth in Administrative Code 
section 4.9-l(c); (iii) "restaurant" is defined in Health Code section 451(s) and includes any 
coffee shop, cocktail lounge, sandwich stand, public school cafeteria, in-plant or employee eating 
establishment, and any other eating establishment that gives or offers for sale food that requires 
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no further preparation to the public, guests, patrons, or employees for consumption on or off the 
premises; (iv) "vending machine" is defined in Administrative Code section 4.2(a) and means 
an automated machine dispensing products or services, including food, beverages, tobacco 
products, newspapers, and periodicals . 

. ' 

(b) Vending Machines. Any permitted vending machine must comply with the 
Nutritional Standards _Requirements in section 4.9-1 ( c ). Developer must incorporate the 
Nutritional Standards Requirements into any contract for the installation of a vending machine 
on the FC Project Area or for the supply of food and beverages to that vending machine. 

( c) Restaurants. Any restaurant on City property is encouraged to ensure that at least 
25% of meals offered on the menu meet the Nutritional Standards Requirements set forth in 
Administrative Code section 4.9-l(e). 

( d) Penalties. Developer's failure to comply with the Nutritional Standards 
Requirements in section 4.9-l(c) will be considered an Event of Default under the DDA and in · 
addition to its other remedies, which will be subject to the DA Waivers, the City may require the 
removal of any vending machine on the FC Project Area that is not permitted or that violates the 
Nutritional Standards Requirements. Developer will be responsible for monitoring compliance 
with the Nutritional Standards Requirements by each subcontractor, su'Qtenant, and contractor 
performing services or occupying premises on the FC Project Area. But the City agrees that 
Developer will not be liable for the noncompliance of its subcontractors, subtenants, or 
contractors. 

19. All-Gender Toilet Facilities. 
(Admin. Code§ 4.1-3) 

Developer must include at least one all-gender toilet facility on each floor of any new 
building on City-owned land or that is constructed by or for the City where toilet facilities are 
required or provided. Unless not allowed by an existing lease, whenever extensive renovations 
are made on one or more floors in any building on land that the City owns or in a building that is 

·leased to or by the City, Developer will provide at least one all-gender toilet facility on each 
floor where the renovations take place and toilet facilities are required or provided. An "all
gender toilet facility" means a toilet that is not restricted to use by persons of a specific sex or 
gender identity by means of signage, design, or the installation of fixtures. "Extensive 
renovations" means any renovation where the construction cost exceeds 50% of the cost of 
providing the required toilet facilities. 

20. Indoor Air Quality. 
(Env. Code § 71 l(g)) 

Developer agrees to comply with section 711 (g) of the Environment Code and 
regulations adopted under Environment Code section 703(b) relating to construction and 
maintenance protocols to address indoor air quality. 

Use Of Port Property 

21. Southern Waterfront Community Benefits and Beautification Policy. 
(Port Reso. No. 07-77) 

(a) Policy Goals. The Port's Policy for Southern Wateifront Community Benefits and 
Beautification identifies beautification and related projects in the Southern Waterfront (from 
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Mariposa Street in the north to India Basin) that require funding. Under this policy, Developer 
must provide community benefits and beautification measures in consideration for the use of the 
Project Site. Examples of desired benefits include: (i) beautification, greening, and maintenance 
of any outer edges of and entrances to the FC Project Area; (ii) creation and implementation of a 
Community Outreach and Good Neighbor Policy to guide Developer's interaction with the Port, 
neighbors, visitors, and users; (iii) use or support of job training and placement organizations 
serving southeast San Francisco; (iv) commitment to engage in operational practices that are 
sensitive to the environment and the neighboring community by reducing engine emissions 
consistent with the City's Clean Air Program, and use of machines at the FC Project Area that 
are low-emission diesel equipment and use biodiesel or other reduced particulate emission fuels; 
(v) commitment to use low-impact design and other "green" strategies when installing or 
replacing stormwater infrastructure; (vi) employment at the FC Project Area of a large 
percentage of managers and other staff who live in the local neighborhood or community; 
(vii) use of truckers that are certified as LBEs under Administrative Code chapter 14B; and 
(viii) use of businesses that are located within the Potrero Hill and Bayview Hunters Point 
neighborhoods. Developer's performance of the Project Requirements under the DDA will 
satisfy the requirements under this policy. Developer agrees to provide the Port with documents 
and records regarding these activities at the Port's request. 

(b) Agreement to Use Local Truckers. Except to the extent inconsistent with any 
pertinent collective bargaining agreement, Developer agrees that, for all directly contraCted or 
service agreement trucking opportunities associated with Developer's operations at the FC 
Project Area, including hauling materials on, off, and within the Project Site, Developer will 
make good faith efforts to use Local Truckers first. For purposes of this Section, "truckers" 
means a business that provides trucking services for a profit, and "Local Truckers" means 
truckers that CMD has certified as LBEs. 

To the extent that Developer in its sole discretion directly contracts or enters into a 
service agreement with truckers for trucking opportunities as described in this Section, 
Developer must use Local Truckers for a minimum of 60% of all contracted or service 
agreement trucking. Only the actual dollar amount paid to truckers will be counted towards 
meeting the 60% requirement; equipment rental and disposal fees will not be counted. 
Developer will not be in default of this provision for not meeting the 60% minimum if Developer 
offered trucking opportunities to Local Truckers, but the Local Truckers were unavailable or 
unwilling to perform the work. 

During all periods of construction activities at the Project Site, Developer must submit a 
monthly report to the Port and CMD stating the total cost to Developer of trucking through a 
contract or service agreement during the preceding month and identifying the total amount paid 
to Local Truckers. The monthly report must document all truckers who conducted contract or 
service agreement work for Developer, and identify truckers that are Local Truckers. If 
DevelOper fails to meet the 60% minimum in any month, the report must document Developer's 
good faith outreach efforts to contact Local Truckers and the reasons that the work could not be 
conducted by Local Truckers. At the Port's or CMD's request, Developer must provide 
additional documentation required to ensure Developer's compliance with this provision. 
Deyeloper's failure to comply with this Section will be a Material Breach under the DDA. 

Other Public Policies 
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22. Conflicts of Interest. 
(Calif. Gov. Code§§ 87100 et seq. & §§ 1090 et seq.; Charter§ 15.103; Campaign 
and Govt'l Conduct Code art. III, ch. 2) 

Through its execution of the DDA, Developer acknowledges that it is familiar with 
Charter section 15.103, Campaign and Governmental Conduct Code article III, chapter 2, and 
California Government Code sections 87100 et seq. and sections 1090 et seq., certifies that it 
does not know of any facts that would violate these provisions and agrees to notify the Port if 
Developer becomes aware of any such fact during the DDA Term. 

23. Sunshine. 
(Calif. Gov. Code§§ 6250 et seq.; Admin. Code ch. 67) 

Developer understands and agrees that under the California Public Records Act (Calif. 
Gov. Code§§ 6250 et seq.) and the City's Sunshine Ordinance (Admin. Code ch. 67), the 
Transaction Documents and all records, information, and materials that Developer submits to the 
City may be public records subject to public disclosure upon request. Developer may mark 
materials it submits to the City that Developer in good faith believes are or contain trade secrets 
or confidential proprietary information protected from disclosure under. public disclosure laws, 
and the City will attempt to maintain the confidentiality of these materials to the extent provided 
by law. Developer acknowledges that this provision does not require the City to incur legal costs 
in any action by a person seeking disclosure of materials that the City received from Developer. 

24. Contribution Limits-Contractors Doing Business with the City. 
(Campaign and Govt'l Conduct Code § 1.126) 

(a) Application. Campaign and Governmental Conduct Code section 1.126 
("Section 1.126") applies only to agreements subject to approval by the Board of Supervisors, 
the Mayor, any other elected officer, or any board on which an elected officer serves. 
Section 1.126 prohibits a person who contracts with the City for the sale or lease of any land or 
building to or from the City from making any campaign contribution to: (i) any City elective 
officer if the officer or the board on which that individual serves or a state agency on whose 
board an appointee of that individual serves must approve the contract; (ii) a candidate for the 
office held by the individual; or (iii) a committee controlled by the individual or candidate, at 
any time from the commencement of negotiations for the contract until the later of either the 
termination of negotiations for the contract or six months after the date the contract is approved. 

(b) Acknowledgment. Through its execution of the DDA, Developer acknowledges 
the following. 

(i) Developeris familiar with Section 1.126. 

(ii). Section 1.126 applies only if the co:µtract or a combina~ion or series of 
contracts approved by the same individual or board in a fiscal year have a total 
anticipated or adual value of $50,000 or more. 

(iii) If applicable, the prohibition on contributions applies to: (1) Developer; 
(2) each member of Developer's board of directors; (3) Developer's chairperson, chief 
executive officer, chief financial officer, and chief operating officer; (4) any person with 
an ownership interest of more than 20% in Developer; ( 5) any subcontractor listed in the 
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contract; and (6) any committee, as defined in Campaign and Governmental Conduct 
Code section 1.104, that is sponsored or controlled by Developer. 

25. Implementing the MacBride Principles - Northern Ireland. 
(Admin. Code ch. 12F) 

The Port and the City urge companies doing business in Northern Ireland to move 
towards resolving employment inequities and encourage them to abide by the MacBride 
Principles. The Port and the City urge San Francisco companies to do business with corporations 
that abide by the MacBride Principles. 

DDAExhibitA7 
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DDA EXHIBIT B2 

SCHEDULE OF PERFORMANCE1 

[insert date that is 12 
months after Project 
Approval] ("Phase 1 
Approval") 

2 years after SOP 
Compliance 
Determination4 of all 
Phase 1 Phase 
Improvements 

2 ears after SOP 

18 months after 
Phase 1 Approval 

18 months after 
Phase 2 Approval 

18 months after 

Substitutedl 0119117 

5 years after 
Commencement of 
Phase 
I,mprovements for 
Phase 1 

5 years after 
Commencement of 
Phase 
Improvements for 
Phase 2 

5 ears after 

1 All outside dates for performance set forth below are subject to the provisions regarding time for performance 
and the procedures for Excusable Delay as set forth in Article 4 of the DDA (Performance Dates) including 
Down Market Delay. 

2 Construction of Deferred Infrastructure will not be required for a SOP Compliance Determination for any Phase 
Improvement or Component thereof outside of the Deferred Infrastructure Zone (DDA § 15.5). 

3 Developer will not be in breach of the Schedule of Performance if it has submitted a SOP Compliance Request 
at least 45-days prior to the Outside Date for SOP Compliance Determination, and if subsequently disapproved, 
is diligently prosecuting any deficiencies identified by the Chief Harbor Engineer. 

4 "SOP Compliance Determination" means the approval (or deemed approval) of a SOP Compliance 
Determination by the Chief Harbor Engineer in accordance with DDA § 15:6. 



Compliance Phase 3 Approval Commencement of 
Determination for all 
Phase 2 Phase 

. Improvements 

Each Vertical DDA and each Vertical Coordination 
Agreement will assign responsibility for Deferred 
Infrastructure aniong Developer and Vertical Developer 
and will require the responsible party to construct the 
applicable Deferred Infrastructure within the associated 
Deferred Infrastructure Zone or adjacent Park Parcel in 
accordance with this Schedule of Performance. 

Phase 
, Improvements for 
Phase 3 

Deferred Infrastructure must be 
completed no later than 12 months 
after SOP Compliance 
Determinatibn for the adjacent 
Horizontal or Vertical 
Improvements, as follows: 

(1) For Deferred Infrastructure that 
does not directly front Vertical 
Improvements, the Deferred 
Infrastructure must be 
Substantially Completed no later 
than 12 months after SOP 
Compliance Determination for the 
adjacent Public Spaces, whether or 
not Developer or a Vertical · 
Developer have entered into a 
Vertical DDA. 

(2) For Deferred Infrastructure that 
fronts Vertical Improvements (and 
will therefore be subject to a 
Vertical DDA), the Deferred 
Infrastructure must be com leted 

5 Construction of Deferred Infrastructure will not be required for a determination of Final Completion for adjacent 
Phase Improvements or Components thereof (DDA § 15.4(c)) outside of the Deferred;Infrastructure Zone. 

6 Developer will not be in breach of the Schedule of Performance if it has submitted a SOP Compliance Request 
at least 45-days prior to the Outside Date for SOP Compliance Determination, and if subsequently disapproved, 
is diligently prosecuting any deficiencies identified by the Chief Harbor Engineer. 
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no later than 12 months after 
issuance of a Temporary 
Certificate of Occupancy for the 
Vertical Improvements on the 
associated Development Parcel. 



Phase 0.5 PLZ 

Phase 1 OSl 

Phase 1 OS2 

Phase 1 OS3 

Phase 1 SCl 

PLZ is not a Developer obligation under this 
DDA. Port will reqllire the Parcel K North 
Vertical Developer to Substantially Complete 
the PLZ improvements within 12 mos. after 
Temporary Certificate of Occupancy for a 
buildin on Parcel ·K North. 

12 months a{ter a Temporary Certificate of 
Occupancy has been issued for both 
Buildin s 2 and Buildin 12 

OS2 is not a Developer obligation under this 
DDA. Port will require the Vertical 
Developer of Parcel D to obtain a SOP 
Compliance Determination for the OS2 
improvements within 12 mos. after Port has 
issued a Temporary Certificate of 
Occu ancy for a buildin on Parcel D. 

OS3 is not a Developer obligation under this 
DDA. Port will require the Vertical 
Developer of Parcel C2-B to obtain a SOP 
Compliance Determination for the OS3 
improvements within 12 mos. after Port has 
issued a Temporary Certificate of 
Occu anc for a buildin on Parcel C2-B. 

12 months after Tern orar Certificate of 

7 Park Parcels are illustrated on DDA Exhibit Bl (Phasing Plan) 
8 Construction of Deferred Infrastructure will not be required for a determination of Final Completion for 

adjacent Park Parcels or Components thereof (DDA § 15.4(c)) outside of the Deferred Infrastructure Zone. 
9 Developer will not be in breach of the Schedule of Performance if it has submitted a SOP Compliance Request 

at least 45-days prior to .the Outside Date for SOP Compliance Determination, and if subsequently disapproved, 
is diligently prosecuting any deficiencies identified by the Chief Harbor Engineer 
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Occupancy for a building on Parcel E2 

Phase 1 SC2, 18 months after Temporary Certificate of · 
Occupancy for a building on Parcel E2 

·. 

Phase2 WPl 12 months after Temporary Certificate of 
Occupancy for a building on Parcel E3 

Phase3 WTP 12 months after Temporary Certificate of 
·occupancy for a building on Parcel B 

Phase3· WP2 12 months after Temporary Certificate of 
Occupancy for a building on Parcel H2 

Phase 3 HIP HIP is not a Developer obligation under this 
DDA. If the Port assigns this obligation. to 
the Vertical Developer of the Hoedown Yard, 
the Port will require a Vertical Developer of 
the Hoedown Yard (or a portion thereof) to 
obtain a SOP Compliance Determination for 
the IHP improvements within 12 months 
after the last Temporary Certificate of 
Occupancy to be issued for buildings on 
HDY1and2. 
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BuildingE4 Vertical Developer In accordance with the terms of the 
Affifoi.te or an Arts applicable Vertical DDA for Building E4. 
Master Tenant has 
entered into a Vertical 
DDA for Building E4 
consistent with Section 
7 .12 no later than the 
date that Port has 
issued a Temporary 
Certificate of 
Occupancy for Office 
Buildin B-2. 

Building 12 Vertical Developer The Vertical DDA will require Close of 
Affiliate has entered Escrow and Commencement of Construction 
into a Vertical DDA to occur no later than three years after 
for Building 12 entering into the Vertical DDA for Building 
consistent with Section 12, with diligent prosecution to completion 
7 .14 no later than one thereafter. 
year after Acceptance 
of Maryland St 
between 20th and 21st . 
St. 

Building 21 Vertical Developer The Vertical DDA will require Close of 
Affiliate has entered Escrow and Commencement of Construction 
into a Vertical DDA for Building 21 no later than three years after 
for Building 21 entering into the Vertical DDA for Building 
consisten~ with Section 21, with diligent prosecution to completion 
7 .14 within 1 year after thereafter. 
Completion of 
Building E-1 

10 With the Phase Submittal application for Phase 3 and within six months after the Port has issued a Certificate of 
Completion for all Vertical Improvements in all Phases, Developer must submit to the Port an Associated 
Public Benefits Report in accordance with Section 7.21, confirming Project compliance with all Associated 
Public Benefits. · 
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Noonan Building To be provided in accordance with DDA Section 7.13. 
Replacement 

50,000 gsf of PDR To be provided by Project completion in accordance with DDA Section 
7.17 

On-site childcare Two child-care facilities, each with a capacity of a minimum of 
50 children, to be provided; one in connection with Phase 1 i;i.nd one in 
connection with Phases 2 or 3, all in accordance with DDA Section 
7.18. 

Active Recreation Rooftop If not otherwise provided by the Port on Parcel ClA, the Phase 
Open Space Submittal for Phase 3 will identify the location for a minimum 20,000 

gsf of contiguous rooftop open space that could be used for active 
recreation subject to available funding and other conditions in 
accordance with DDA §7.15. 

Community Facilities To be offered with each Phase Submittal until accepted, subject to the 
terms and condition ofDDA §7.19. 

Workforce Plan Compliance in accordance with the requirements of the Workforce 
Development Plan. 

Affordable Housing Compliance in accordance with the requirements of the Affordable 
Housing Plan. 
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Execute Vertical DDA for Early 
Lease Parcel in Phase 1 (DDA 
§2.2(f)) 

Execute Vertical DDA for Early 
Lease Parcel in Phase 2 (DDA 
§2.2(f)) 

Outside Date for Execution of a 
Vertical DDA for all Option 
Parcels in a Phase 1 (DDA §2.2( )) 

Outside Date for Execution of a 
Vertical DDA for all Option 
Parcels in a Phase 2 (DDA §2.2( )) 

Outside Date for Execution of a 
Vertical DDA for all Option 
Parcels in a Phase 3 (DDA §2.2( )) 

102191142_9 

Two years after Commencement of Phase Improvements for 
Phase 1 

Two years after Commencement of Phase Improvements for 
Phase 2 

Th.tee years after the SOP Compliance Determination for all 
Phase Improvements within Phase 1. 

Th.tee years after SOP Compliance Determination for all Phase 
Improvements within Phase 2. 

Th.tee years after SOP Compliance Determination for all Phase 
Improvements witllln Phase 3. 
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SUMMARY 

This Affordable Housing Plan has been designed to facilitate development of at least 30% of all 
Residential Units built in the AHP Housing Area as BMR Units or lnclusionary Units. In aqdition, at build
out of each Phase.Area of the 28-Acre Site, this Affordable Housing Plan requires that not fewer than 
20%.of all Residential Units in the AHP Housing Area be BMR Units or lnclusionary Units. 

The DDA obligates Developer to construct all of the necessary Horizontal Improvements needed 
for the development of Affordable Housing Projects on three designated Affordable Housing Parcels in 
the AHP Housing Area. This Affordable Housing Plan also requires Vertical Developers of Market-Rate 
Rental Projects to provide 20% of the Rental Units as below-market-rate, on-site lnclusionary Units. 

The Affordable Housing Projects will be developed by Affordable Housing Developers selected by 
MOHCD. Developer is required to deliver the Affordable Housing Parcels to MOHCD and to either 
construct or reimburse MOHCD for the Horizontal Improvements needed for development. The Parties 
anticipate that the Affordable Housing Parcels at full build-out will include no less than 327 BMR Units.· 

In the Development Agreement, the City has agreed to allocate and use Impact Fees and other 
City sources described below to fund a portion of the costs of the Affordable Howsing Projects. 

Vertical Developers of Market-Rate Condo Projects on the 28-Acre Site will not be allowed to 
provide lnclusionary Units under this Affordable Housing Plan. Instead, they will be required to 
pay 28-Acre Site Affordable Housing Fees that will be deposited into the Citywide Affordable 
Housing Fund. MOH CD will administer and use these funds. for the Affordable Housing Projects. 

Each Vertical Developer of a Commercial Project on the 28-Acre Site will be required to pay the 
28-Acre Site Jobs/Housing Equivalency Fee. MOHCD will administer and use these funds for the 
Affordable Housing Projects. · 

The City has formed an IRFD over the Hoedown Yard. Under the IRFD Financing Plan and the 
Tax Allocation MOU, the City has agreed to allocate and use Housing Tax Increment for the 
Affordable Housing Projects. 

This Summary is provided for convenience and for informational purposes o~ly. In the case of a 
conflict between the terms of this Summary and the Affordable Housing Plan, the provisions of the 
Affordable Housing Plan shall prevail. 
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1. DEFINITIONS 

The following terms specific to this Affordable Housing Plan have the meanings given to them 
below or are defined where indicated. Initially capitalized and other terms not listed below are defined in 
the Appendix Part B or in other Transaction Documents as specified in Appendix Part C. In 
accordance with App 1f 8. 1 (General Rule), this Affordable Housing Plan and all AHP-specific definitions 
will prevail over any other Transaction Document in relation to Developer's affordable housing rights and 
obligations. All references to the DOA include this Affordable Housing Plan unless explicitly stated 
otherwise. · 

"4% LIHTC" means tax credits available for affordabie housing development under the Tax Code. 

"28-Acre Site Affordable Housing Fee" means the 28-Acre Site Project-specific Impact Fee imposed on 
Market-Rate Condo Projects under Section 6.2 (Market-Rate Condo Projects). 

"28-Acre Site Jobs/Housing Equivalency Fee" means the 28-Acre Site Project-specific Impact Fee 
imposed under the Development Agreement. 

"Affordable Housing Cost" when used in reference to a BMR Unit or an lnclusionary Unit means a 
monthly rental charge (including the applicable Utility Allowance but excluding Parking Charges) 
that does not exceed 30% of the maximum Area Median Income permitted for the applicable type 
of Residential Unit, based on Household Size. 

"Affordable Housing Developer" means a qualified developer selected by MOHCD to develop an 
Affordable Housing Parcel. 

"Affordable Housing Parcel Completion Date" means the date on which Developer has satisfied the 
requirements of Subsection 3.3(a} (Required Improvements), subject to Section 3.4 . 
(Developer's Reimbursement Option). 

"Affordable Housing Project" means the building that an Affordable Housing Developer builds on an 
Affordable Housing Parcel in which 100% of the Residential Units are BMR Units, with the 
exception of the manager's unit. The inclusion of associated and ancillary uses, such as ground 
floor retail, child care, social services, parking, or other tenant-serving uses to the extent 
permitted by the Regulatory Requirements, will not affect the designation of the building as an 
Affordable Housing Project 

"Affordable Housing Parcel" means a development parcel upon which an Affordable Housing Project is 
to be built. 

"AHP Deferred Infrastructure" means Horizontal Improvements, primarily consisting of Utility 
Infrastructure, Public ROWs, and other Improvements installed between the edge of a Public 
ROW and the boundary of an Affordable Housing Parcel, such as sidewalks and curb cuts, street 
lights, furnishing, and landscaping, and utility boxes and laterals serving the parcel, that 
Affordable Housing Developers may be required to construct under an agreement with MOHCD. 

"AHP Housing Area" means the 28-Acre Site and Parcel K South. 

"AMI" or "Area Median Income" when used in reference to lnclusionary Units and BMR Units means the 
current unadjusted median income for the San Francisco area as published by HUD, adjusted 
solely for Household_ Size. If HUD ceases to publish the AMI data for San Francisco for 
18 months or more, MOHCD and Developer will make good faith \3fforts to agree on other 
publicly-available and credible substitute data for AMI. · 

"BMR Credit" means a credit equal to the number of BMR Units anticipated to be developed on each 
Affordable Housing Parcel in a Phase for purposes of calculating the Interim Affordable 
Percentage. BMR Credit will be given for an Affordable Housing Parcel only on the applicable 
Affordable Housing Completion Date. Unless the Parties agree otherwise, Parcel C1 B will have 
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100 BMR Credits, Parcel C2A will have 100 BMR Credits, and Parcel K South will have 121 BMR 
Credits. 

"BMR Unit" means a below-market-rate Residential Unit constructed in an Affordable Housing Project. 
lnclusionary Units are not BMR Units. 

"Completed Affordable Housing Parcel" means an Affordable Housing Parcel for which Developer has 
satisfied the requ_irements of Subsection 3.3(a) (Required Improvements). 

"Completed Residential Unit" means a Residential Unit in the AHP Housing Area for which the Port has 
issued a Temporary Certificate of Occupancy. 

"Condo Unit" means a Residential Unit that is intended to be offered for sale in fee for individual 
ownership. 

"Final Affordable Percentage" is defined in Subsection 2.1 (Final Affordable Percentage). 

"Final Completion of all Residential Projects" means the date that the Chief Harbor Engineer has 
· issued a temporary Certificate of Occupancy for all Residential Units to be developed in the AHP 

Housing Area. 

"household" means one or more related or unrelated individuals who live together in a Residential Unit 
as their primary dwelling. 

"Household Size" means the number of persons in a household occupying a Residential Unit. MOHCD 
shall establish minimum Household Size requirements for BMR and lnclusionary Unit occupancy 
eligibility. 

"Housing Impact Fees" means the 28-Acre Site Affordable Housing Fees and the 28-Acre Site 
Jobs/Housing Equivalency Fees collected from development on the 28-Acre Site. 

"Housing Map" means AHP Attachment A. 

"HUD" means the United States Department of Housing and Urban Development. 

"lnclusionary Obligation" is defined in Subsection 6.1(a) (Development). 

"lnclusionary Unit" means a Rental Unit lhat is: (i) available to and occupied by a household with an 
income not exceeding the Maximum lnclusionary AMI; and (ii) rented at an Affordable Housing 
Cost for households with incomes at or below the Maximum lnclusionary AMI, subject to 
adjustment as provided in Section 9.2 (Potrero Terrace and Annex) and Section 9.3 (Housing for 
Special Populations).if applicable. BMR Units are not lnclusionary Units. 

"Interim Affordable Percentage" is defined in Subsection 2.2(b) (Required Interim Threshold). 

"Marketing ai:id Operations Guidelines" is defined in Subsection 6.1(c) (Marketing). 

"Market-Rate Condo Project" means a Market-Rate Project containing Condo Units. 

"Market-Rate Parcel" means a Development Parcel other than an Affordable Housing Parcel on which 
development of residential use is permitted, as identified on the attached Housing Map, subject to 
revision in accordance with the ODA and this Affordable Housing Plan. 

"Market-Rate Project" means a Residential Project constructed by a Vertical Developer and.containing 
Market-Rate Units and lnclusionary Units if req.uired. The inclusion of other uses permitted under 
the SUD will not affect the designation as a Market-Rate Project. · 

"Market-Rate Rental Project" means a Market-Rate Project containing Rental Units. 

"Market-Rate Unit" means any Residential Unit constructed on a Market-Rate Parcel that is not subject to 
affordability restrictions under this Affordable Housing Plan. 
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"Maximum lnclusionary AMI" is defined in Subsection 6.1{a) (Development). 

"MOHCD Manual" is defined in Subsection 6.1{c) (Procedures for Monitoring and Enforcement). 

"Parking Charge" means the market-rate charge for a parking space that is accessory to one or more 
Residential Projects on the 28-Acre Site. 

"Parking Space" means a parking space constructed by or on behalf of any Vertical Developer, including 
an Affordable Housing Developer. 

"Rental Unit" means a room or suite of two or more rooms with provisions for sleeping, eating, and· 
sanitation that is designed for residential occupancy for 32 consecutive days or more by one 
household and may include senior and assisted living facilities. 

"Restrictive Covenant" means a recorded document encumbering a Market-Rate Project that specifies 
the required number of lnclusionary Units at specified affordability levels in.accordance with this 
Affordable Housing Plan. 

"Section 415" means the City's lnclusionary Affordable Housing Program (Planning Code§§ 415 and 
415,1through415.11). 

"Utility Allowance" means a dollar amount determined in a manner acceptable to the California Tax 
Credit Allocation Committee, which may include an amount published periodically by the San 
Francisco Housing Authority based on standards established by HUD, for the cost of basic 

. utilities for households, adjusted for Household Size. If both the San Francisco Housing Authority 
and HUD cease publishing a Utility Allowance, then Vertical Developers may use another 
publicly-available and credible dollar amount approved by MOHCD. 

2. HOUSING DEVELOPMENT 

2.1. Residential Development at Full Build-Out. 

{a) Final Affordable Percentage. Due to the flexibility in uses permitted on certain 
Development Parcels under the Pier 70 Special Use District, the maximum number of Residential 
Units permitted on the 28-Acre Site ranges from I, I 00 Residential Units (under a development 
scenario that maximizes commercial uses) to 2;150 Residential Units (under a development 
scenario that maximizes residential uses). This Affordable Housing Plan has been designed to 
achieve a development scenario in which, upon Final Completion of all Residential Projects, the 
sum of the lnclusionary Units and the BMR Units in the AHP Housing Area, including the BMR 

· Credits, equals or exceeds 30% of the total number of Residential Units constructed in the AHP 
Housing Area (the "Final Affordable Percentage") at a midpoint development scenario of I, 702 
units within the 28-Acre Site. The City, through MOHCD, will control the design, size, typology, 
construction, financing, operation, and nature of the Affordable Housing Projects to be built on the 
Affordable Housing Parcels. Thus, achievement of the Final Affordable Percentage will be 
controlled by the City. 

{b) Developer's Obligations. The Parties acknowledge that Developer's obligations 
under this Affordable Housing Plan are limited to delivering the Affordable Housing Parcels to 
Port for delivery to MOHCD as specified herein. 

. . 

. {c) Vertical Developers' Obligations. Vertical Developers' obligations under this 
Affordable Housing Plan and the Development Agreement are limited to: (i) satisfying the 
lnclusionary Obligation for any Market-Rate Rental Project; (ii) paying the 28-Acre Site Affordable 
Housing Fee for any Market-Rate Condo Project; and (iii) paying the 28-Acre Site Jobs/Housing 
Equivalency Fee for any Commercial Project. For reference purposes only, the In-Lieu Fee Rate 
Schedule in effect on the Reference Date is attached as AHP Attachment C. 
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2.2. Interim Residential Development. 

(a) Phasing Effect. The Parties understand that, due to the phased nature of the 
development of the AHP Housing Area, the Final Affordable Percentage may not be met at any 
given time prior to Final Completion of all Residential Projects on the AHP Housing Area. 
However, the Parties agree that at least 20% of Residential Units on the AHP Housing Area must 
at all times be lnclusionary Units or BMR Units, taking into account the BMR Credits earned. 

(b) Required Interim Threshold. When all Residential Projects within each Phase 
other than the Final Phase are Substantially Complete: (i) the sum of all lnclusionary Units for 
which a Temporary Certificate of Occupancy has been issued plus any BMR Credits earned; 
(ii) must not be less than 20% of the sum of all Completed Residential Units plus any BMR 
Credits (the "Interim Affordable Percentage"). Developer acknowledges that the Port will not 
approve a Phase Submittal if development in accordance with the Phase Submittal would not 
meet the Interim Affordable Percentage. 

(c) Illustrative Calculation. For example, if ih Phase 2: 

(i) Vertical Developers have built 875 Completed Residential Units, so the 
Interim Affordable Percentage is 175 (20% of 875); 

(ii) of the Completed Residential Units, 75 are lnclusionary Units; and 

(iii) Developer has caused the Affordable Housing Completion Date to occur 
for Parcel C2A and received 100 BMR Credits; then 

(iv) the sum of Completed lriclusionary Units + BMR Credits is 175; and 

(v) Developer will have met the Interim Affordable Percentage because the 
sum of Completed lnclusionary Units+ BMR Credits (175) is equal to the Interim 
Affordable Percentage (175). 

· 2.3. Development Process. 

. (a) Horizontal Improvements. Developer proposes to construct Horizontal 
Improvements for the 28-Acre.Site in three Phases. The anticipated order of Phases is set forth 
in the Phasing Pl;:m and the Schedule of Perform.ance attached to the ODA, subject to revision in 
accordance with the DOA. 

(b) Housing Data Table. To track Developer's obligations under this Affordable 
Housing Plan, each Phase Submittal must inc,lude a Housing Data Table in a form reasonably 
acceptable to the Port. Port staff will review the Housing Data Table .in accordance with the 
Hor!zontal Review Procedures. Each Housing Data Table must include the following information: 

(i) the location and acreage of each Affordable Housing Parcel and each 
Market-Rate Parcel for the Curre.nt Phase and all Prior Phases and whether Developer 
proposes any changes from the Housing Map or previous approvals; 

(ii) the number of BMR Credits that will be included ln the Current Phase, 
and the number of BMR Credits that Developer has obtained for any Prior Phase; and 

(iii) the anticipated location of each anticipated Residential Project in the 
Phase and, for any Market-Rate Project, the anticipated acreage, height and density, 
number of Residential Units, housing tenure (rental vs. ownership), and on- or off-site 
parking to be provided, including the proposed number and IOcation of units to be 
designated in accordance with Zoning Administrator Bulletin 10, if known, of lnclusionary 
Units. 
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(c) Proposals to Change. Developer must provide notice to the! Port in accordance 
with App 1f 5 (Notices) of any anticipated change in the number or proposed location of 
lnclusionary Units from those identified in the Phase Submittal. The Port in consultation with 
MOHCD will approve the change if Developer can demonstrate, in the Port's reasonable 
judgment, that the changes would not interfere with Developer's ability to meet the Interim 
Affordable Percentage for the Current Phase. Developer must specify the final number of 
lnclusionary Units for any Market-Rate Project in the related Appraisal Notice. 

(d) Restrictive Covenant. The required number of any lnclusionary Units will be 
specified in the Ground Lease and/or a Restrictive Covenant recorded against the Residential 
Parcel at Close of Escrow. 

3. AFFORDABLE HOUSING PARCELS 

3.1. Selection of Affordable Housing Parcels. Developer has preliminarily selected, and 
the Port and MOHCD have approved, Parcel C1 B and Parcel C2A as the Affordable Housing Parcels on 
the 28-Acre Site. In consultation with MOHCD, the Port has also agreed that a portion of Parcel K South 
will be treated as an Affordable Housing Parcel. Parcet C1 B, Parcel C2A, and Parcel K South are 
identified on the Housing Map. 

3.2. Site Alteration Process. 

(a) Developer Request. Developer may submit a request to the Port at any time to 
substitute an alternate parcel for any existing Affordable Housing Parcel or to make material 
changes to the size or boundaries of an Affordable Housing Parcel. Developer's request must be 
accompanied by: (i) a brief explanation as to why Oeveloper is requesting the substitution or 
change; (ii) in the case of a .substitution request, a demonstration that the parcel can support an 
equivalent number of affordable units; and (iii) if it can not support an equivalent number of 
affordable units, the number of BMR Credits that would be associated with the alternate parcel. 

(b) Standard of Review. The Port will review Developer's request for parcel 
substitution or material change in consultation with MOHCD in accordance with this Subsection. 
If Developer seeks to reduce the size of any Affordable Housing Parcel because Developer does 
not need the BMR Credits allocated to the parcel to meet the Final Affordable Percentage (i.e., 
under a maximum office scenario), the Port and MOHCD may approve or disapprove the request, 
each in its sole discretion. The Parties agree that the factors listed below may inform, but wil.1 not 
limit, the Port's and MOHCDis decisions .. 

(i) BMR Credits. Whether Developer can meet the Final Affordable 
Percentage or Interim Affordable Percentage requirements ifthe change would decrease 
the number of BMR Credits. 

(ii) Frontages. Each parcel must have a minimum of one frontage that 
provides immediate vehicular access in a manner consistent with the Design for 
Development and immediate pedestrian access to a Public ROW. 

(iii) Fiscal Impact. The alternative parcel or material change should not have 
a material negative impact on the reasonably anticipated or proposed financing for the 
proposed substitute parcel when compared .to the original parcel. 

(iv) Location. The alternative parcel, when compared to the original parcel; 
maintains the overall balance of providing the Affordable Housing Parcels with access to 
transit, proximity to parks, and other public amenities. 

(v) Site Conditions. The proposed substitution or material change should 
not result in a parcel that is materially more difficult or expensive to develop (e.g., sites 
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that include the need for extensive retaining walls, subsurface improvements, or ongoing 
monitoring responsibilities, or that cannot accommodate the contemplated parking or 
common areas). 

(vi) Other Matters. The Port and MOHCD may consider any additional or 
U!;lique matters that arise during the course of the development of the 28-Acre Site. 

(c) Non-Material Changes. This Section does not apply to any non-material 
changes to the area or boundaries of an Affordable Housing Parcel that do not conflict with this 
Affordable Housing Plan, but Developer must obtain the Port's consent to any change in the area 
or boundaries of an Affordable Housing Parcel in accordance with the DDA. 

3.3. Developer's Obligation to Complete Infrastructure. 

(a) Required Improvements. Under the DDA, Developer must meet the Project 
Requirement to deliver Completed Affordable Housing Parcels suitable to accommodate not less 
than 327BMR Units. To meet this obligation, Developer will perform the following work with 
respect to each Affordable Housing Parcel (with such selection to be at Devleoper's option): 

(i) Substantially Complete all Phase Improvements serving the parcel, 
whether located within or outside of its boundaries; or 

(ii) provide appropriate guarantees, bonds, and public improvement 
agreements acceptable to the City and the Port to secure Developer's Substantial 
Completion of all Phase Improvements by the Affordable Housing Parcel Completion 
Date; or 

(iii) make an election to pay MOHCD for the Affordable Housing Developer's 
costs of AHP Deferred Infrastructure pursuant to Section 3.4 (Developer's 
Reimbursement Option). 

(b) Required Completion Dates. Subject to Excusable Delay in accordance with the 
DDA, Developer shall meet the Affordable Housing Parcel Completion Date for:. 

(i) the first Affordable Housing Parcel within 18 months following City's 
Acceptance of the Horizontal Improvements for Phase 1 on the 28-Acre Site; and 

(ii) the second Affordable Housing Parcel within 18 months following City's 
Acceptance of the Horizontal lmpre>vements for Phase 2 on the 28-Acre Site; and 

(iii) the third Affordable Housing Parcel within 18 months following City's 
Acceptance of the Horizontal Improvements for the Final Phase of development on the 
28-Acre Site. 

(c) Notice of Anticipated Completion. At least 6 months before the Affordable 
Housing Parcel Completion Date, Developer shall give the Port and MOHCD notice of the 
availability of the Affordable Housing Parcel. 

(d) Phase Improvements. In addition to the requirements in Subsection 3.3(a) 
(Required Improvements), Developer shall Finally Complete all Phase Improvements (other than 
any AHP Deferred Infrastructure) serving the Affordable Housing Parcel in accordance with the 
DOA. Developer's obligation to Finally Complete the Phase Improvements (other than any AHP 
Deferred Infrastructure) will be secured by Phase Security as set forth in the DDA. The Port will 
include in any lease of the Affordable Housing Parcel that the tenant must provide to Developer 
required access for Developer's work, if any, on the Phase Improvements on condition that 
Developer's work does not materially interfere with or materially obstruct the Affordable Housing 
Developer's work to the maximum extent reasonably feasible and that the Affordable Housing 
Developer's work similarly does not materially interfere with Developer's work. 
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(e) Construction Coordination. Subject to Section 3.4 (Developer's Reimbursement 
Option), Developer shall coordinate the construction of the Phase Improvements with the 
construction of the Affordable Housing Project to ensure that: (i) the Phase Improvements other 
than utility laterals serving the applicable Affordable Housing Parcel are Substantially Complete at 
or before the construction of the Affordable Housing Project is Finally Complete; and (ii) the utility 
laterals serving the applicable Affordable Housing Parcel are Substantially Completed in 
coordination with the construction of the Affordable Housing Project. 

(f) No Other Developer Obligations. Developer's sole obligations with respect to· 
development of Affordable Housing Projects on the Affordable Housing Parcels are the 
construction obligations under this Article. Under no circumstances will Developer have an 
obligation to contribute funds to MOHCD or any other person, even if available Housing Impact 
Fees and Housing Tax Increment are insufficient to fund construction of the Affordable Housing 

. Projects on the Affordable Housing Parcels. 

3.4. Developer's Reimbursement Option. In lieu of constructing all or a portion of 
Horizontal Improvements for any Affordable Housing Parcel, Developer may, in non-binding consultation 
with MOHCD, designate the same as AHP Deferred Infrastructure, which MOHCD will require the 
applicable Affordable Housing Developer to construct. Developer's election will be conditional upon 
entering into an agreement with MOHCD, in form reasonably satisfactory to MOHCD, in which Developer 
agrees to pay MOHCD for the costs of the AHP Deferred Infrastructure, as such costs are certified by 
MOHCD and submitted for reimbursement to the Developer. 

4. AFFORDABLE HOUSING DEVELOPMENT 

4.1. BMR Unit Production. 

(a) MOHCD to Produce. MOHCD has agreed to coordinate with the Port to produce 
at least 327 BMR Units in the AHP Housing Area. MOHCD in its sole discretion will decide on the 
number of BMR Units to be constructed on each Affordable Housing Parcel, whether an 
Affordable Housing Project will be developed with Condo Units or Rental Units, the size of the 
BMR Units, whether the project will be targeted to a particular population (e.g., senior housing, 
housing for formerly homeless households), and the allocations of BMR Units among affordability 
levels. 

(b) Number of BMR Credits. The number of BMR Unlts actually built on an 
Affordable Housing Parcel will riot affect the number of BMR Credits that Developer received 
upon delivery of the Completed Affordable Housing Parcel. 

(c) Number of BMR Units. The Parties currently contemplate that MOHCD will 
produce 100 Units on Parcel C18, 100 BMR Units on Parcel C2A, and 121 BMR Units on 
Parcel K South. MOHCD will have the right to produce fewer or more BMR Units on an 
Affordable Housing Parcel if the number produced would not: (i) result in a reduction of rentable 
area below that required to produce 327 BMR Units in the AHP Housing Area; or (ii) require any 
material changes to the Phase Improvements serving the parcel. 

(d) Environmental Review; Phase Submittal. Before MOHCD elects to produce 
more than the number of BMR Units specified in Subsection 4.1(c) (Number of BMR Units) in 
any Affordable Housing Parcel, MOHCD will (1) consult with the Planning Department to 
determine if the additional density would exceed the environmental analysis in the Final EIR and, 
if so, MOHCD will be solely responsible for undertaking any additional analysis required to· 
comply with CEQA and implementing any required mitigation or improvement measures imposed 
as a condition to the additional density and (2) be solely responsible for processing an 
amendment to the applicable Phase Submittal allowing for additional units in the Phase, and 
satisfying all conditions of approval to such amendment, so that the increase in BMR Units does 
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not result in a decrease in the number of residential units permitted on any other parcel in such 
Phase. 

4.2. Uses of Affordable Housing Parcel. Unless Developer, the Port, and MOHCD, each in 
its respective sole discretion, agrees otherwise, the Affordable Housing Parcels must be used only for 
production of BMR Units and ancillary community-serving, neighborhood retail or parking spaces within 
an Affordable Housing Project. 

4.3. Compliance with Ground Lease. Each Affordable Housing Project will be developed 
under a ground lease between the Port and the Affordable Housing Developer. 

4.4. Release from Master Lease. Prior to the commencement of any ground lease between 
between the Port and the Affordable Housing Developer, Developer and Port will execute a written 
release of the Master Lease between Developr and Port with respect to the applicable Affordable Housing 
Parcel. 

5. HOUSING PROGRAM 

5.1. Conveyance Agreements. In accordance with the DDA, the Port will convey fee title to 
or a leasehold interest in the parcel to each Vertical Developer of a Market-Rate Parcel. Each 
conveyance agreement will be substantially in one of the forms attached to the DDA and, among other 
things, will: (a) specify the maximum number of Market-Rate Units allowed to be developed on the 
Market-Rate Parcel; (b) require the recordation of a Restrictive Covenant setting forth the lnclusionary 
Obligation in accordance with Subsection 6.1 (f) (Restrictive Covenant) as a condition to Close of Escrow 
of any Market-Rate Rental Project; and (c) require the Vertical Developer of any Market-Rate Condo 
Project to pay the 28-Acre Site Affordable Housing Fee in accordance with Section 6.2 (Market-Rate 
Condo Projects). 

5.2. Vertical Developer Discretion. Vertical Developers will be able to decide on the 
number, size, and type of Residential Units constructed, subject to any applicable limitations in the 
Regulatory Requirements, any applicc;tble Restrictive Covenant, and its conveyance agreement. 

6. INCLUSIONARY HOUSING REQUIREMENTS 

6.1. Market-Rate Rental Projects. 

·(a) Development. Twenty percent of all Residential Units in each Market-Rate 
Rental Proje<;:t must be lnclusionary Units rented at a level affordable to households with incomes 
between 55% and 110% of Area Median Income, and not to exceed a maximum average of 80% 
of Area Median Income in each building (referred to herein as the "lnclusionary Obligation"). 

(b) Financing. Vertical Developers are responsible for financing the development of 
the lnclusionary Units Jncluded within their Market-Rate Rental Projects and may access 
financing sources such as 4% LIHTCs, tax-exempt bond proceeds, and other sources of below
market-rate housing financing, to the extent the Market-Rate Rental Project qualifies for any 
available financing. The City has no obligation to provide any funding to Vertical Developers 
under this Affordable Housing Plan. Residential Units that are financed with 4% LIHTCs will 
count as lnclusionary Units but will not be subject to any restrictions or monitoring by MOHCD 
except as set forth in Planning Code sections 415.8 and 415.9. · 

(c) Procedures for Monitoring and Enforcement. 

(i) Subject to clause (ii) of this Subsection, procedures for renting an 
lnclusionary Unit must conform to the City and County of San Francisco lnclusionary 
Affordable Housing Program Monitoring and Procedures Manual, a current copy of which 
is attached as AHP Attachment 8, subject to any update in effect when lnclusionary 
Units in the Market-Hate Rental Project are available for rent to the extent such update 

DDA Exh 835 
AHP Page 9 



does not result in a Material Change (as defined in the Development Agreement) (the 
"MOHCD Manuals"). 

(ii) To the extent that the MOHCD Manual is inconsistent with or conflicts 
with this Affordable Housing Plan, this Affordable Housing Plan will prevail. Accordingly, 
MOHCD a_grees that a Vertical Developer of a Market-Rate Rental Project may proceed 
under the following provisions. 

(1) All lnclusionary Units must be on the 28-Acre Site. The Vertical 
Developer will have no in-lieu payment, off-site, or land dedication option. 

(2) All lnclusionary Units must be affordable to households with 
household incomes of between 55% and 110% of Area Median Income, subject 
to meeting an average of the Maximum lnclusionary AMI at each Market-Rate 
Rental building. 

(3) Units shall be designated in accordance with Zoning 
Administrator Bulletin 10 

(4) Bundling of parking with an lnclusionary Unit will be prohibited, 
as set forth in Section 8.1 (Unbundling). Parking spaces shall be made available 
to households renting lnclusionary Units at the same ratio of parking spaces to 
Residential Units for the 28-Acre Site Project overall. 

(5) The maximu.m monthly parking rate.for an lnclusionary Unit will 
be equal to the ratio of the lnclusionary Unit's rent as compared to rent for an 
equivalent (determined by factors including square footage, number of 
bedrooms, and location within the building) Market-Rate Unit. For example, if the 
equivalent Market-Rate Unit's monthly rent is $3,000 and the lnclusionary Unit's 
monthly rent is $1500, the permitted parking rate for a tenant in the lnclusionary 
Unit would be 50% of market-rate parking rate. Parking rates may be adjusted in 
concert with market rate adjustements, but no more than annually. 

(d) Marketing. A Vertical Developer may not market or rent lnclusionary Units .until 
MOHCD has approved, in its reasonable discretion, the following: (i) Marketing and Operations 
Guidelines, which must include any preferences required by the MOHCD Manual or this 
Affordable Housing Plan; (ii) conformity of the proposed Affordable Housing Cost for lnclusionary 
Units with this Affordable Housing Plan; and (iii) project-specific eligibility and income 
qualifications for tenant households (collectively "Marketing and Operations Guidelines"). 

(e) Marketing and Operations Guidelines. 

(i) After the Port notifies MOHCD of the first Phase Submittal, MOHCD shall 
commence to develop and diligently pursue completion of area- or project-wide Marketing 
and Operations Guidelines for use by each Vertical Developer of a Market-Rate Rental 
Project at the 28-Acre Site.· 

(ii) If these project-wide Marketing and Operations Guidelines are not in 
place within 90 days before the date that any Vertical Developer expects to begin 
marketing lnclusionary Units, then that Vertical Developer of a Market-Rate Rental 
Project shall be responsible for submitting its own proposed Marketing and Operations 
Guidelines to MOHCD. MOHCD will review and grant or withhold its approval of each set 
of Marketing and Operations Guidelines in its reasonable judgment within 30 days after it 
is delivered. If MOHCD does not respond in the initial 30-day period, the Vertical 
Developer may submit to MOHCD a second request for approval, and the Marketing and 
Operations Guidelines will be deemed approved if MOHCD does not respond within 
30 days after the second request. 
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(f) Restrictive Covenant. Each Restrictive Covenant for a Market-Rate Parcel to be 
developed as a Market-Rate Rental Project must include the following. 

(i) the total number of Residential Units and the number of lnclusionary 
Units that the Vertical Developer intends to build on the Market-Rate Parcel; 

(ii) a statement that the term of the lnclusionary Obligation is for the life of 
the Market-Rate Rental Project; and 

(iii) a covenant to keep the lnclusionary Units as Rental Units for the term of 
the lnclusionary Obligation. 

6.2. Market-Rate Condo Projects. 

(a) Payment of 28-Acre Site Affordable Housing Fee. No on-site lnclusionary Units 
will be permitted in any Market-Rate Condo Project on the 28-Acre Site. Instead, each Vertical 
Developer of a Market-Rate Condo Project shall pay a fee in lieu of providing lnclusionary Units 
on-site (the "28-Acre Site Affordable Housing Fee"). In consideration of these requirements, 
the City h~s waived the collection of fees under Section 415 from the 28-Acre Site. 

(b) Calculation of Fee. 

(i) Affordable Housing Fees under Section 415 currently vary by unit size 
and number of bedrooms and are listed in the lnclusionary Housing Program Fee 
Schedule. The City has directed the Controller, ir:i consultation with the lnclusionary 
Housing Technical Advisory Committee, to conduct a study to examine the appropriate 
amount and application of the lnclusionary Affordable Housing Fee under Secti.on 415, 
and the Board of Supervisors may be adopting changes to the Fee Schedule in 2018. 

(ii) .The 28-Acre Site Affordable Housing Fee rate will be $79/gsf. This fee is 
equivalent to 28% of the number of Residential Units to be developed in the Market-Rate 
Condo Project based on the amounts currently charged under Section 415, as noted on 
the San Francisco Citywide Development ·Impact Fee Register effective as of January 1, 
2017. For example, under a 28% fee requirement, a typical 100 unit project in which at 
least 15% of its units have two bedrooms and at least 10% of its units have three 
bedrooms, would be required to pay $9,263,699 in 2017 dollars. Based on an average 
unit size of 1040 gsf per unit, this figure translates into a rate of $79 per gsf of residential 
use. 

(iii) The 28-Acre Site Affordable Housing Fee rate will be adjusted annually 
in accordance with Section 409, based on the Annual Infrastructure Construction Cost 
Inflation Estimate (AICCIE) published by Office of the City Administrator's Capital 
Planning Group and approved by the Capital Planning Committee. No other adjustments 
to fees under Section 415 will apply to 'the 28-Acre Site. The Port will collect (or require 
evidence of prior payment of) 28-Acre Site Affordable Housing Feesfrom the Vertical 
Developer of any Market-Rate Condo Project as a condition to issuance of the first 
construction permit. 

(c) Use of Fees. MOHCD will use all 28-Acre Site Affordable Housing Fees 
collected by the City as set forth in Section 7.4 (MOHCD's Rights and Obligations). 

(d) MOHCD Role. MOHCD will monitor and enforce the lnclusionary Obligation in 
accordance with Planning Code section 415.9 and section 415(c)(4)(C)-(D) if applicable, except 
that all references to Section 415 .will be deemed to refer to the requirements under this Section. 
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7. FINANCING AFFORDABLE HOUSING PROJECTS 

7.1. Affordable Housing Parcels. As described in Section 3.3 (Developer's Obligation to 
Complete Infrastructure), Developer will complete Horizontal Improvements serving the Affordable· 
Housing Parcels at its own cost, subject to Section 3.4 (Developer's Reimbursement Option). In addition, 
the Port will ground lease each of the Affordable.Housing Parcels to MOHCD or an Affordable Housing 
Developer at no cost to facilitate the development of the Affordable Housing Projects. 

7.2. Housing Impact Fees. The City and the Port will make the following Impact Fees 
generated by vertical development in the 28-Acre Site available to MOHCD for the development of 
Affordable Housing Projects on. the Affordable Housing Parcels. 

(a) 28-Acre Site'Affordable Housing Fees. The development of Market-Rate Condo 
Projects in the 28-Acre Site will generate 28-Acre Site Affordable Housing Fees, as provided in 

. Section 6.2 (Market-Rate Condo Projects). 

(b) 28-Acre Site Jobs/Housing Eguivalency Fees. As set forth in the Development 
Agreement and the form of Vertical DOA, each Vertical Developer of a Market-Rate Commercial 
Project within the 28-Acre Site will be required to pay the 28-Acre Site Jobs/Housing Equivalency 
Fee to the City before the Chief Harbor Engineer issues the first construction permit for its site. 

7.3. Housing Tax Increment. The City has formed the IRFD over the Hoedown Yard to 
generate Housing Tax Increment for the development of the Affordable Housing Projects. 

7.4. MOHCD's Rights and Obligations. 

(a) Allocated Funds. Subject to Subsection 7.4(c) (Reimbursement of Advances), 
MOHCD will use Housing Impact Fees and Housing Tax Increment to construct· the Affordable 
Housing Projects on the Affordable Housing Parcels.· 

(b) Reallocation of Funds. MOHCD will have the right to reallocate Housing Impact 
Fees and Housing Tax Increment to any other affordable housing project in San Franc.isco on 
condition that MOHCD replaces the reallocated funds with an equal amount from other sources 
when needed for the development of the Affordable Housing Projects on the Affordable Housing 
Parcels. 

(c) · Reimbursement of Advances. If MOHCD in its sole discretion elects to advance 
funds for the development of the Affordable Housing Projects on the Affordable Housing Parcels 
before Housing Impact Fees and Housing Tax Increment are available, MOHCD will have the 
right.to be reimbursed from Housing Impact Fees and Housing Tax Increment as those funds 
become available. 

8. PARKING REQUIREMENTS; RESIDENTIAL UNIT SIZE REQUIREMENTS 

8.1. Unbundling. All parking spaces serving Market Rate Residential Buildings must be 
unbundled and offered for purchase or rent separately from any Residential Unit in the 28-Acre Site. 
Vertical Developers will have the sole discretion to determine whether parking spaces in a Market-Rate 
Project are available for rent or purchase. MOHCD will have the sole discretion to determine whether 
parking spaces in an Affordable Housing Project are available for rent or purchase. 

8.2. . · Parking Charge. · 

(a) Discretion to Set Rates. Each Vertical Developer of a Market-Rate Parcel and 
MOHCD for each Affordable Housing Parcel will determine, each in its sole discretion, the 
Parking Charge for parking spaces serving the parcel, subject to Subsection 8.2(b) (Limitations 
on Rates). 
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(b) Limitations on Rates. Vertical Developers must not charge renters of 
lnclusionary Units any fees, charges or costs, or impose rules, conditions or procedures on such 
renters, that do not equally apply to all market-rate renters. 

8.3. Parking Allotment. No more than 0.25 parking spaces per Residential Unit may be 
developed on any Affordable Housing Parcel in the 28-Acre Site. 

8.4. Residential Unit Size. At least 30% of all Residenital Units constructed in the AHP · 
Housing Area will be either 2-bedroom or 3-bedroom Residential Units, and at least 5% of the required 2-
bedroom and 3-bedroom Residential Units will be 3-bedroom Residential Units.Compliance will be 
tracked by phase, and shall be cumulative across all phases. To verify compliance, each phase submittal 
to the Port will indicate the required percent of 2 bedroom or 3 bedroom units to be achieved on each 
parcel (excluding ttie Affordable Housing Parcels), and subsequent Appraisal Notices and VDDAs for 
each parcel shall require such percentages accordingly. For Phases 1 and 2, the Phase Submittal may 
fall behind this minimum ratio for proposed and previously approved units by up to 10%. 

9. OUTREACH PROGRAMS 

9.1. District 10. Given the 28-Acre Site's location within San Francisco's District 10, pre-
marketing and marketing programs for lnclusionary Units in the Market-Rate Projects must target 
residents of District 10 to the greatest extent permitted by MOHCD's theri-applicable27% policies and 
procedures. In addition, the residents of District 10 will be given the maximum neighborhood preference 
for leasing lnclusionary Units permitted under MOHCD's then-applicable policies and procedures. 

9.2. Potrero Terrace and Annex. The Parties desire that certain BMR Units may be offered 
to households currently living at the public housing developments known as Potrero Terrace and Potrero 
Annex, or other public housing sites undergoing reconstruction to support the phased redevelopment of 
these sites as part of the City's Hope SF program. In that case, development, leasing, and management 
of such designated units within the Affordable Housing Project will be subject to 24 CFR Part 983 and 
other applicable federal rules and regulations governing the use of project-based vouchers. 

9.3. Housing for Special Populations. The Parties may agree to target a limited number of 
either BMR Units or lnclusionary Units towards special populations, such as educators, artists, or formerly 
homeless individuals. In the case of lnclusionary Units, the Parties may execute an addendum adjusting 
the AMI requirements above the limits contained in this Affordable Housing Plan if needed to better target 
such populations. 

10. MISCELLANEOUS . 

The following provisions apply to this Development Agreement in addition to those in Appendix 
Part A (Standard Provisions and Rules of Interpretation). 

10.1. Third-Party Beneficiaries. The Parties agree that MOHCD is a third-party beneficiary of 
this Affordable Housing Plan, with the same rights and obligations as if it were a party. Except to the 
extent set forth in ttie immediately preceding sentence, there are no express or implied third-party 
beneficiaries of this Afforda.ble Housing Plan. 

10.2. Notices to MOH CD. Notices given under this Affordable Housing Plan are governed by 
App fl 5 (Notices). Notices to MOHCD must be addressed as specified below. 

To MOHCD: Mayor's Office of Housing and Community 
Development 
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With a copy to: · Dennis J. Herrera, Esq. 
City Attorney 
City Hall, Room 234 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 
Attn: 

10.3. Attachments. The attachments listed below are incorporated in and are a part of this 
Affordable Housing Plan. 

AHP Attachment A: Housing Map 
AHP Attachment B: City and County of San Francisco lnclusionary Affordable Housing 
Monitoring and Procedures Manual 
AHP Attachment C: Initial In-Lieu Fee Rate Schedule 
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Preface 

The lnclusionary Affordable Housing Program ("Program") requires developers to sell or rent a certain 
percentage of units in new developments at a "below market rate" price that is affordable to Low
income, Median-income and Moderate-income Households. The Program is governed by San Francisco 
Planning Code Section 415 et seq., and is administered by the San Francisco Mayor's Office of Housing 
("MOH"). Planning Code Section 415 requires that MOH and the San Francisco Planning Department 
publish a Procedures Manual containing procedures for monitoring and enforcement of the policies and 
procedures for implementation of the Program. This Monitoring and Procedures Manual ("Manual") 
contains information regarding the Program for potential buyers and renters of below market rate units 
("BMR Units"), as well as for information for Projects Sponsors, owners and property managers of BMR 
Units developed under the Program. Updates to the Manual occur as needed. 

The purpose of the Program is to provide housing options to Low-income, Median-income and 
Moderate-income_ Households in San Francisco in order to maintain income and cultural diversity in San 
Francisco. The findings set forth in Section 415.1 of the San Francisco Planning Code further explain the 
need for such housing in San Francisco. 

This Manual should be read in conjunction with the applicable requirements of the Program, found in 
San Francisco Planning Code Section 415 et seq., including prior versions of that section. Previous 
versions of Planning Code section 415 et seq. can be found on the MOH website at www.sf-moh.org. 
While every effort has been made to harmonize the information in this Manual with the requirements of 

. the Planning Code and previous versions of the Code, should there be any conflict with the Manual and 
· the Planning Code or previous versions of Section 415 et seq. (whichever is applicable to a particular 
development), the terms of the Planning Code or those previous versions shall prevail over this Manual. 
The provisions of a Notice of Speeial Restrictions recorded on a Project or BMR Unit developed under 
the Program shall prevail over any general requirements in the Manual or the Planning Code. 

Users of this Manual are encouraged to seek their own legal counsel to aid in understanding of the 
requirements of the Program. If there are general questions regarding the Manual, users may call the 
Mayor's Office of Housing at (415) 701-5500, or visit its website at www.sf-moh.org. 

Any request for the interpretation and applicability of the provisions of the Planning Code may be 
sought by contacting the Zoning Administrator, pursuant to Planning Code Section 307(a). 

The Procedures Manual in effect at the time of initial purchase or initial rental of a BMR Unit shall 
govern the regulation of that unit until it is sold or re-rented unless a BM R Owner or current BM R Renter 
chooses to be governed by all of the more up-to-date provisions of the then-current Procedures Manual. 
In that case, the BMR Owner or current BM Renter must agree to be governed by the totality of the new 
regulations; a BMR Owner or BMR Renter may not pick some provisions from the Procedures Mar:iual in 
effect at the tirrie of initial purchase or initial rental and some in effect in the then-current Procedures 
Manual. If the owner or tenant chooses to be governed by the ~hen-current Procedures Manual, he or 
she shall sign an agreement with the City to that effect; and the Plann.ing Department and MOH shall 
apply all of the rules and regulations in the then-current Procedures Manual to the BMR Unit. 

The effective date of this Manual is May 10, 2013.·Priorversions of this Manual were adopted on 
September 10, 1992 and June 28, 2007 .. 

Page1 



Table of Contents 

I. DEFINITIONS ...................... Pages 8-15 

II. OWNERSHIP PROGRAM · ...................... Pages 16 - 42 

A. QUALIFIED BUYER 

Page2 

B. PROCESS 

First-time Homebuyer Requirement 
Income and Asset Requirement 

Household Definition and Requirements 

Household Size Determination 
Minimum Household Size 

Occupancy Requirement 
Title and Loan Requirements 
First-time Homebuyer Education Workshop Requirement 
Loan Preapproval Requirement 

Application Prbcess 

Application Requirements 
Changing an Application after Submission 

Application Review Period 

Request for Application Reconsideration 

Realtor Representation 
Maximum Occupancy Standard 
Selection of BMR Buyers upon Initial Sale and Resale of BMR Units 

Lottery Preferences 

Verification of Preference Qualification 

Lottery Process 
Post-Lottery Process 

Financing 
Escrow · 

Transaction Fees for BMR Ownership Units 

C. ESTABLISHMENT OF INITIAL SALE AND RESALE PRICING 
Pricing Process 

Income Table 
Methodology for Pricing Initial Sale Units 

Parking Space Policy for BMR Ownership Units 

Bundled Parking Policy for BMR Ownership Units 
Unbundled Parking Policy for BMR Ownership Units 

Pricing Methodology for BMR Units upon Resale 

D. FINANCING REQUIREMENTS 
Loan Requirement 

Loan Originator 
Loan Term 



Page3 

Loan Payment Plan 

Loan to Value Ratio 

Downpayment Requirement 
Debt Ratios 

Interest Rates 
Documentation of Income 

FICO Score 

Co-signing 

Fees 
Seller Credits 

Named Borrowers 

Appraisals 

BMR Note 
Government-insured Loans 

Securitizing Loans 
Refinancing 

Home Equity Lines of Credit and Home Equity Loans 
Default and Foreclosure 

Short Sales 

Financing Additional Items upon Purchase 

Exception for BMR Units Unabl~ to Obtain Financing 

E. TITLE AND ESCROW REQUIREMENTS 

Named Titleholders 
Vesting 

F. RESTRICTIONS ON BMR OWNERSHIP UNITS AND OWNERS 

Term of Restriction 

Occupancy Requirements 

Rental Prohibition 
Maintenance and Insurance 

Transfer Procedures 

Transfer to Spouse of Domestic Partner 

Transfer upon Owner's Death 
Removing a Person from Title 
Resale Restrictions and Process 

Inheritance 
Resale Restrictions and Procedures 

Units Unable to Resell 

Capital Improvements and Special Assessments 

Procedure for SubmittingCapital Improvements 

Special _Assessments 
Capital Improvements Cap 

List of Approved Capital Improvements 

Estate Planning 



G. DOCUMENTATION AND ENFORCEMENT OF SALES RESTRICTIONS FOR BMR OWNERSHIP 

UNITS 
Promissory Note 

Deed of Trust 
Declaration of Restrictions and Options to Purchase Agreement 
Buyer Acknowledgment of Special Restrictions 

Function of Documents 

Termination of Note and Reconveyance of Deed of Trust upon Resale 
Term of Note and Deed 

Order of Liens 

Recordation of Restrictions 

H. Monitoring of BMR Ownership Units 

Ill. RENTAL PROGRAM ...................... Pages 43 - 55 

A. QUALIFIED RENTER 

Page4 

Non-homeowner Requirement 

Income and Asset Requirement 
Household Definition and Requirements 

Household Size Determination 

Minimum Household Size 

Occupancy Requirement . 

Lease Holder Requirements 

B. PROCESS 
Application Process 

Application Req\Jirements 
Changing an Application after Submission 

Application Review Period 

Request for Application Reconsideration 

Fees for Applying 
Selection of BMR Buyers at Initial Rental and Rerental of BMR Units 

Lottery Preferences 

Verification of Preference Qualification 
Lottery Process 

Post-Lottery Process 

C. ESTABLISHMENT OF INITIAL RENTAL AND RERENTAL PRICING 

Pricing Process 

Income Table 
Methodology for Establishing Initial Maximum Monthly Rent for BMR Rental Units 

Parking Space Policy for BMR Rental Units 
Methodology for Establishing Rental Rate upon Rerental of BMR Rental Units 

Permissible Rent Increases for BMR Rental Units 
Source of Annual Rent Levels for BMR Rental Units 

Rent Subsidies 



Additional Fees Required of Renters 

D. PERMISSIBLE REASONS FOR PROJECT OWNERS TO DENY BMR RENTER HOUSEHOLDS 

Inability to Pay Rent 

Credit 

Eviction History 

Criminal History 

Maximum Occupancy Standard 

E. PERMISSIBLE REASONS FOR PROJECT OWNERS TO EVICT OR FAIL TQ RENEW THE LEASE OF A 

BMR RENTER HOUSEHOLD 

Non-payment of Rent 

Illegal Use of Unit 

Nuisance 

Breach of Lease 

Conversion of Rental BMR Unit to Ownership BMR Unit 

Nonconformance with Program Rules 

F. LEASE AGREEMENT PROCESS 

G. RESTRICTIONS ON BMR RENTAL UNITS AND RENTERS 

Term of Restriction 

Occupancy Requirement 

Rental Prohibition 

Maintenance 

Lease Changes 

Transferring Units 

Annual Recertification 

Permissible Increase in Income 

H. DOCUMENTATION AND ENFORCEMENT OF RESTRICTIONS FOR BMR RENTAL UNITS 

I. MONITORING OF BMR RENTAL UNITS 

J. CONVERSION OF RENTAL UNIT TO OWNERSHIP UNIT 

IV. INCOME REVIEW PROCEDURES FOR BMR OWNERSHIP AND RENTAL UNITS ....... Pages 56-58 

A. Sources of Income 

· B. Determining Baseline Household Income 

Calculating Income from paystubs 

Pages 

Calculating Income from Government Income 

Calculating 'Income from Self-employed Income 

Calculating Income from Cash Income 

Unemployed Applicants 

Verification of Empioyment 



Income from Commercial Property or Land Owned 

C. AssetTest 

D. Asset Test Exemption for Seniors 

V. PROCEDURES FOR.PROJECT SPONSORS AND PROPERTY MANAGERS: GENERAL COMPLIANCE 

PROCEDURES ...................... Pages 59-79 

A. APPROVAL PROCESS 

B. COMPLIANCE THROUGH PAYMENT OF THE AFFORDABLE HOUSING FEE 

C. COMPLIANCE THROUGH NEW CONSTRUCTION ON-SITE 

Number of Units Required 

Pages 

Pricing and Income Requirements 

Term of Restriction 
Timing of Construction and Delivery of On-site Units 

Design, Size and Location of Units 
Development Subsidies 

Marketing 

Monitoring 
Requirement to Record Restrictio.ns 

D. COMPLIANCE THROUGH NEW CONSTRUCTION OFF-SITE 
Approval Process 

Number of Units Required 

Pricing and Income Requirements 
Term of Restriction 

Timing of Construction and Delivery of Off-site Units 
Geographic Location of Off-site BMR Units 

Quality Standards for Off-Site BMR Units 
Individual Unit Sizes 

Design of Off-site BMR Units 
Room sizes 

Interior Heights 
Kitchen and Bathroom Amenities 

Closets 

Laundry facilities 
Finish qualities 

Parking 
Zoning Administrator Discretion 

Development Subsidies 

Marketing 

Monitoring 
Requirement to Record Restrictions 



Page7 

E. COMPLIANCE THROUGH LAND DEDICATION IN EASTERN NEIGHBORHOODS 

Initial Planning Department Review of Project 

MOH Review and Recommendation 

Required Materials 

Approval Letter and Conditions 

F. COMPLIANCE THROUGH MIDDLE INCOME ALTERNATIVE IN EASTERN NEIGHBORHOODS 

G. MARKETING PROCEDURES FOR INITIAL SALE AND RENTAL OF BMR UNITS 

General. Requirements for Marketing of alf Initial Sales and Rentals of BMR Units 

Contents of Marketing Plan 

Conduct of Marketing Plan 

Application Review Process 

Inability to Find a Buyer or Renter for an Initial Sale or Initial Rental BMR Unit 

H. MARKETING PROCEDURES FOR RESALE AND RERENTAL OF BMR UNITS 

Marketing Procedures for Resale of BMR Units 

Marketing Procedures for BMR Rental Units upon Rerental 

Maximum Monthly Rent of BMR Rental Units upon Re-rental 

Ma_rketing Procedures for BMR Rental Units upon Re~rental 

I. CONVERSION OF BMR RENTAL UNITS TO OWNERSHIP UNITS 

J. MONITORING AND REPORTING PROCEDURE 

Monitoring and Reporting Procedures for BMR Ownership Units 

Monitoring and Reporting Procedures for BMR Rental Units 

K. STATISTICAL INFORMATION FOR BMR UNITS 

L. DOCUMENT RETENTION POLICY 

M. CONFLICT OF INTEREST 

N. PENALTIES 

0. PUBLIC RECORDS 



I. DEFINITIONS 

The definitions contained in Section 401 of the San Francisco Planning Code shall apply to this Manual. 
Defined terms are capitalized throughout this Manual. 

AMI OR AREA MEDIAN INCOME As defined in Planning Code Section 401. 

~FFORDABLE HOUSING FEE OR The fee paid to the City under· Section 415.5 of the Planning Code. 

FEE 

AFFORDABLE TO QUALIFYING As defined in Section 401 of the Planning Code. 

HOUSEHOLDS 

ANNUAL GROSS INCOME As defined in Section 401 of the Planning Code. 

BMR Below Market Rate 

BMR BUYER Below Market Rate Unit Buyer, including all members of the applicant 
'· Household. 

BMRNOTE As defined in Section II (G) of this Manual. 

BMROWNER Owner of a Below Market Rate Unit, including all members of the 

Household. 

BMR OWNERSHIP UNIT A Below Market Rate Unit that is owned. 

BMR RENTER Below Market Rate Unit renter or current tenant of a BMR Rental Unit, 

including all members of the applicant Household 

BMR RENTAL UNIT A Below Market Rate Unit that is rented. 

BMR UNIT A Below Market Rate Unit as defined in Planning Code Sectfon 401 as an 

"Affordable unit" or "affordable housing unit." 

BACK END RATIO As defined in Section II (D) of this Manual. 

BASE PRICE As defined in Section II (G) of this Manual. 

CERTIFICATE OF FINAL A certificate issued to a Project Sponsor by the San Francisco Department 

COMPLETION AND OCCUPANCY of Building Inspection (DBI) that certifies that all Building Code provisions 

and building specifications for the development project have been 

satisfied. 
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CERTIFICATE OF PREFERENCE As defined in Section II (B) and Ill (B) of this Manual. 

CERTIFIED REALTOR A realtor certified with the California Association of Realtors. 

CHANGE IN AMI FORMULA As defined in Section II (F) of this Manual. 

CITY The City and County of San Francisco. 

CITY DEED OF TRUST As defined in Section II (G) of this Manual. 

CLOSE OF ESCROW The closing of the sale of Housing Unit. 

COMBINED LOAN TO VALUE The percentage of a property's value plus any outstanding debt on the 

property that a lender can or may loan to a borrower .. 

CONDITIONS OF APPROVAL As defined in Planning Code Section 401. 

CONDOMINIUM As defined in Planning Code Section 401. 

CONVERSION Change in use of a property. 

DBI OR DEPARTMENT OF As defined in Planning Code Section 401. 

BUILDING INSPECTIONS 

DEBT TO LOAN RATIO The percentage of gross monthly in.come that goes toward paying for your 

monthly housing expense, alimony, child support, car payments and other 

installment debts, and payments on revolving or open-ended accounts, 

such as credit cards. 

DEDICATED SITE As defined in Planning Code Section 401. 

DEED IN LIEU OF FORECLOSURE A deed to real property accepted by a lender from a defaulting borrower 

to avoid the necessity of foreclosure proceedings by the lender. 

DOMESTIC PARTNER As defined in California Family Code, commencing with Section 297, whose 

definition does notinclude San Francisco Domestic Partner.ship. 

EQUAL OPPORTUNITY The federal fair housing symbol used to identify the adherence to federal · 

HOUSING SYMBOL fair housing rules. 

FICO Fair Isaac Corporation. The best-known and most widely used credit score 

model in the United States. 

FAIR MARKET APPRAISAL The value of a BMR Unit determined without regard to sales or rental 

restrictions on that unit pursuant to an independent appraisal conducted 
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by an appraiser acceptable to MOH. 

FAIR HOUSING State.or federal laws that govern the fair and unbiased treatment of 

buyers and renters when selling or renting a housing unit. 

FANNIE MAE OR FNMA A New York stock exchange company. It is a public company that operates 

under a federal charter and is the nation's largest source of financing for 

home mortgages. Fannie Mae does not lend money directly to consumers, 

but instead works to ensure that mortgage funds are available and 

affordable, by purchasing mortgage loans from institutions that lend 

directly to consumers. 

FIRST CERTIFICATE OF As defined in Section 401 of the Planning Code. 

OCCUPANCY 

FIRST CONSTRUCTION As defined in Section 401 of the Planning Code. 

DOCUMENT 

FIRST-TIME HOMEBUYER As defined in Section 401 of the Planning Code and further defined in 

Section II of this Manual. 

FIRST-TIME HOMEBUYER A course designed to provide basic education to first time homebuyers 

EDUCATION WORKSHOP offered by a counseling agency certified by MOH as listed at www.sf-

moh.org. 

FREDDIE MAC Federal Home Loan Mortgage Association. An independent stock 

companywhich creates a secondary market in conventional residential 

loans and in FHA and VA loans by purchasing mortgages. 

FRONT END RATIO As defined in Section II of this Manual. 

GROSS INCOME As defined in Section 401 of the Planning Code. 

HOA OR HOMEOWNERS A nonprofit association that manages the common areas of a 

ASSOCIATION condominium or planned unit development (PUD). Unit owners pay to the 

association a fee to maintain areas owned jointly. 

HOA OR HOME OWNERS Monthly payments due to a Homeowners Association for the upkeep, 

ASSOCIATION OR "HOA"DUES maintenance and improvement of common areas in a residential building. 

HEAD OF HOUSEHOLD·· Head of Household is defined as one who pays more than half the cost of 

' maintaining a Household for the year and there cannot appear more than 

one Head of Household on a given application. 
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HOUSEHOLD As defined in Planning Code Section 401. 

HOUSEHOLD OF LOW INCOME As defined in Planning Code Section 401 

HOUSEHOLD OF MEDIAN As defined in Planning Code Section 401. 

INCOME 

HOUSEHOLD OF MODERATE As defined in Planning Code Section 401. 

INCOME 

HOUSING UNIT As defined in Planning Code Section 401. 

INCLUSIONARY HOUSING Sections 415-415.9 inclusive of the San Francisco Planning Code, as 

PROGRAM ORDINANCE amended from time to time. 

LIFE OF THE PROJECT As defined in Planning Code Section 401. 

LOAN TO VALUE RATIO The percentage of a property's value that a lender can or may loan to a 

borrower. 

MOH As defined in Planning Code Section 401. 

MANUAL OR PROCEDURES As defined in Planning Code Section 401. 

MANUAL 

MARKETING CONSULTANT A person representing a development of BMR units who markets and.sells 

the BMR units in accordance with the procedures set forth in this Manual 

and by MOH. 

MARKET! NG PLAN A compliance procedure, described in Section V of this Manual, which 

requires the Project Sponsor that has a BMR Unit requirement to 

undertake certain measures that are directed to advertise and sell 
" 
available affordable Housing Units to qualified Households. 

MAXIMUM HOUSEHOLD The maximum income allowed for a Household applying for a BMR Unit as 

INCOME determined by household size through the income table named Maximum 

Income by Household Size Derived from the Unadjusted Area Median 

Income (AMI) for HUD Metro Fair Market Rent Area (HMFA) that Contains 

San Francisco. 

MAXIMUM INCOME BY The table produced by MOH annually to announce AMI levels for that 

HOUSEHOLD SIZE DERIVED calendar year as published on the MOH website at www.sf-moh.org. 

FROM THE UNADJUSTED AREA 

MEDIAN INCOME (AMI) FOR 

HUD METRO FAIR MARKET 
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RENT AREA (HMfA) THAT 

CONTAINS SAN FRANCISCO 

MAXIMUM PURCHASE PRICE As defined in Planning Code Section 401. 

MAXIMUM MONTHLY RENT The monthly monetary consideration determined per Section II (C) paid by 

a BMR Renter Household for use of the designated BMR rental unit as the 

Household's principal residence. 

MAXIMUM RESALE PRICE The purchase price to be paid by a buyer of a BMR unit previously 

purchased by a Qualified Household, as calculated according to Section II 

(C) of this Manual. 

MAYOR'S OFFICE OF HOUSING, As defined in Pli;rnning Code Section 401. 

OR MOH 

MINORITY COMMUNITIES Minority communities or minority Households shall include, as a guideline, 

members of the following racial, ethnic, gender or otherwise specially 

disadvantaged groups: 

African-American - defined as persons of African origin. 

Latino - defined as persons of Mexican, Caribbean, Central American or 

South American origin. 

Asian - defined as persons of Chinese, Japanese, Korean, Pacific Islander, 

Samoan, Filipino, Southeast Asian or Asian Indian origin. 

Native American - defined as persons whose origins are of indigenous 

peoples of North America. 

' 

Women 

Gay and Lesbian Individuals 

Families with dependents - defined as a Household with two or more 

persons in which the head of Household is an adult and at least one other 

Household member is an elderly or handicapped person who is financially 

dependent on the head of Household or a person under the age of 18 

years who is related to the head of the Household by blood, marriage or 

adoption or related to the domestic partner by blood or adoption. 

Person with a disability - defined as a person who satisfied the definition 

of "handicapped" under Federal Fair Housing Law on the basis of presence 

of a long-term physical or mental impairment which substantially limits 
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one or more of such person's major life activities including mobility, visual 

or hearing impairment, terminal illness or AIDS diagnosis. 

Elderly - defined as persons over the age of 65 years. 

MOH-APPROVED FIRST-TIME A housing counseling agency certified by MOH and listed at www.sf-

HOMEBUYER EDUCATION moh.org. 

PROVIDER 

MOH-APPROVED LENDER A lender certified by MOH and listed at www.sf-moh.org. Approved MOH 

lenders must attend annu;:il trainings for all MOH homeownership 

programs and be a part of an approved lending institution that pays an 

. annuar participation fee to MOH. 

MOH-APPROVED REALTOR A realtor certified by MOH and listed at www.sf-moh.org. Approved MOH 

realtors must attend annual trainings for the BMR Ownership Program. 

MORTGAGE A loan using a Housing Unit as collateral. 

MULITPLE LISTING SERVICE OR An association of real estate agents providing for a pooling of listings 

MLS and the sharing of commissions on a specified basis. 

NOTICE OF SPECIAL As defined in Planning Code Section 401. 

RESTICTIONS (NSR) 

PLANNER A staff member of the San Francisco Planning Department. 

PLANNING APPROVAL A general term for the Conditions of Approval, Planning Permits, Zoning 

Administrator determinations or other planning approvals issued for a 

specific housing development. 

PLANNING CODE The City and County of San Francisco Planning Code. 

PLANNNG COMMISSION As defined in Planning Code Section 401. 

PLANNING DEPARTMENT As defined in Section 401 of the Planning Code. 

PRIMARY RESIDENCE As defined in Section Ii (A) and III (A) of this Manual. 

PRINCiPAL PROJECT As defined in Planning Code Section 401. 

PRINCIPALLY PERMITIED Development projects that do not require Planning Commissior:i review in 

PROJECT the form ofa Conditional Use Permit or PUD. 
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PROCEDURES MANUAL OR As defined in Planning Code Section 401. 

MANUAL 

PROGRAM OR INCLUSIONARY As defined in Planning Code Section 401. 

HOUSING PROGRAM 

PROJECT As defined in Planning Code Section 401. 

PROJECT OWNER The owner of a Project on which is subject to Planning Code Section 415 et 

seq. 

PROJECT SPONSOR OR As defined in Planning Code Section 401. 

SPONSOR 

QUALIFYING HOUSEHOLD As defined in Planning Code Section 401. 

REDEVELOPMENT AGENCY San Francisco Redevelopment Agency or its successor. 

SRO As defined inthe Planning Code Section 890.88. 

SECTION 8 OR SECTION 8 A federal housing program as administered locally by public housing 

HOUSING CHOICE VOUCHER agencies in which a subsidy is paid to the landlord directly by the public 

PROGRAM housing agencies on behalf of the participating family. 

SHORT SALE A sale of real estate in which the proceeds from selling the property will 

fall short of the balance of debts secured by liens against the property and 

the property owner cannot afford to repay the liens' full amounts, 

whereby the lien holders agree to release their lien on the real estate and 

accept less than the amount owed on the debt. Any unpaid balance owed 

to the creditors is known as a deficiency. 

SPECIAL ASSESSMENT A proportional fee charged to the owner by the Homeowners Association 

{HOA) to cover the cost of physical improvement to the entire building. 

SPOUSE A partner in a marriage. 

TRANSFER Any voluntary or involuntary sale, assignment or transfer of any interest in 

a BMRUnit 

TRANSFER TAX Tax on the passing of title to property from one person {or entity) to 

another. 

UNBUNDLED PARKING As defined in Planning Code Section 167. 
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UPGRADES Any improvement made to a Housing Unit that is purchased either through 

the seller of the unit or purchased by the BMR Buyer upon purchase of a 

Housing Unit. 

USE RESTRICTION Any restrictions imposed by the Program or the CitY on the use or 

conveyance of a Housing Unit, as set forth in the NSR, Conditions of 

Approval, and/or other recorded documents or associated Planning.Code 

provisions in effect at the time of Project Approval. 

UTILITY ALLOWANCE A dollar amount established periodically by the San Francisco Housing 

Authority based on U.S. Department of Housing and Urban Development 

(HUD) standards for cost of basic utilities for Households. 

ZONING ADMINISTRATOR The Zoning Administrator for the City and County of San Francisco. 
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II. OWNERSHIP PROGRAM 

Buying, owning, and selling a BMR Ownership Unit differs in many ways from buying, owning, and selling 
a market rate unit. It is important that the buyers and sellers of BMR Ownership Units understand the 
rules and procedures of the Program fully. Among other items, this section sets forth the requirements 
for BMR Ownership Units including the qualifications for qualified BMR Buyers, the application process, 
the establishment of the initial BMR Unit sales price and resale pricing, mortgage loan requirements, 
title.and escrow requirements, restrictions on BMR Ownership Units and BMR Owners, and 
documentation and enforcement of sales restrictions for BMR Ownership Units. 

A. QUALIFIED BUYER 

Upon initial sale and resale of a BMR Unit, a BMR Buyer must meet the qualifications set forth below 
and MOH will use the procedures set forth below to determine Households that qualify as BM R Buyers. 

First-time Homebuyer 

No member of the applicant Household may have owned any interest in a Housing Unit for a three (3) 
year period prior to applying to qualify for purchase of a BMR Unit restricted under the lnclusionary 
Housing Program. The period shall be counted backwards from the application date for the BMR Unit. 

An applicant shall be deemed to have owned an interest in a Housing Unit regardless of whether or not 
that interest results in a financial gain, is in another state or country, or if the applicant has ever used 
the property as a primary residence. 

Notwithstanding the forgoing, the following interests shall not, by themselves, disqualify an applicant 
from falling within the definition of first time homebuyer: · (1) ownership of timeshares; (2) loan co
signers from previous real estate transactions; (3) appearing on title solely in the capacity as a trustee 
for a trust, where the trust is the legal owner of the dwelling unit; (4) beir:ig a named beneficiary of a 
trust that includes a Housing Unit amongst the trust assets, but only if the truster is living at the time; 
and (5) ownership of shares in a limited equity co-op. 

MOH may verify first-time homebuyer status by (1) reviewing mortgage deductions on the three most 
recent years of federal tax returns for each applicant; (2) a signed statement on the application stating 
homeownership status; (3) a title search; or (4) other means reasonably calculated to determine First
time Homebuyer status. 

Income and Asset Requirement 

Per Planning Code Section 415.6 (c), initial sale BMR Ownership Units that are provided on the site of 
the Principal .Project will be priced to be Affordable to Qualifying)iouseholds 90% of AMI on average, 
unless stated otherwise in Use Restrictions for the Project. Per Planning Code Section 415.7 (d), initial 
sale BMR Ownership Units that are provided off-site of the Principal Project will be priced to be 
Affordable to Qualifying Households with a Maximum Household Income that does not exceed 70% of 
AMI. In the case oftlie initial sale BMR Ownership Units only, the Maximum Household Income !?hall be 
set 10% above the Maximum Household Income level stated in Use Restrictions for the Project, not to 
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exceed 120% of AMI. Maximum Household Income amounts are adjusted on an annual basis by MOH. 

These Maximum Income Levels apply except in the case of BMR Units that convert from rental to 
ownership as described in Section V (I) of this Manual. 

MOH shall calculate Household income, including an asset test, based on .the methodology contained in 
Section IVofthisManual. 

BMR Ownership Units currently being marketed may adjust their Maximum Household Income used for 
qualifying applicants, but not for establishing the Maximum Purchase Price, as new Maximum 
Household Income levels are published by MOH at the beginning of each calendar year. Should a 
Project Sponsor or BMR Owner wish to update the Maximum Purchase Price levels as new Maximum 
Household Income levels are published by MOH at the beginning of each calendar year, the BMR Unit(s) 
must be removed from marketing and a new pricing and marketing process must be established. 

Household Definition and Requirements 

As defined in Plar:ining Code Section 401, and for the purpose of qualifying for the Program, a Household 
is defined·as any person or persons who reside or intend to reside in the same Housing Unit. 

All Spouses or Domestic Partners must be included in the Household and must appear on the 
application, title and loan for the BMR Unit. 

100% student Households as defined under the California Tax Credit Allocation Committee Compliance 
Manual 2012 Chapter 17Category111 are not eligible for the Program except under the exceptions 
contained in the IRS Section 42 (i) (3) (D). · 

All Household members who are under 18 years of age must be the legal dependent of an adult 
Household member, except in the case of emancipated minors, as claimed on the most recent federal 
income tax return, or legal minor children of titleholders. 

Household Size Determination 

The size of the Household is determined by counting together every person who intends to live in the 
BMR Unit, regardless of age or dependency status. 

All adult Hou~ehold members exempted from title and loan in Section II (A) below will be counted 
toward Household size and must appear on the application for the BMR Unit. 

Pregnant applicants will be counted as two members of a Household with verifiable medical 
documentation. 

Verified live-in assistants and foster children may be counted toward Household size in order to 
determine unit size and must appear on the application for the BMR Unit but will not be counted in 
income determinations and may not appear on title and loan for the BMR Unit. 

Temporarily absent Household members who intend to live in the BMR Unit upon ret.urn must appear 
on the application for the BMR Unit .. Such Household members include, but are not limited to, 
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Household members serving temporarily in the armed forces, or who are temporarily institutionalized. 

Minimum Household Size 

The size of a Household must be compatible with the size of the BMR Unit being purchased. A minimum 
of one person per bedroom is required. There is no restriction on purchasing a BMR Unit that has fewer 
bedrooms than the Household size; however, the Project may impose maximum Household size rules 
under the restrictions contained in Section II (B) of this Manual. 

Occupancy Requirement 

All members of the Household must occupy the BMR Ownership Unit as their primary residence, as 
defined by living in the BMR Unit at least 10 out of 12 months of the calendar year, and must occupy the 
BMR Unit within 60 days of the completion of the purchase. 

Title and Loan Requirements 

All adult Household members must appear as an owner or co-owner on the BMR Unit title and must co
sign for any purchase loan for the BMR Unit with the following exceptions: 

(1) Legal dependents of titleholders as claimed on the most recent federal income tax return or 
legal minor children of titleholders. Spouses or Domestic Partners are not considered 
dependents; 

(2) Household members younger than age 24 who are the child of a titleholder who will reside in 
the BMR Unit as their primary residence, regardless of being named as a dependent on the 
federal tax form of a titleholder; and, 

(3) Recent immigrants with insufficient credit history as defined as a person who has been in the 
United States for 2 years or less as supported by entrance documentation or a sworn statement 
and lender.documentation of the reason for loan denial, including a copy of the appliqmt's 
credit report. 

First-time Homebuyer Education Workshop Requirement 

All adult applicants age 18 and older must attend and complete a first-time homebuyer education 
workshop and receive a certificate of completion of such from a MOH-approved First-time Home Buyer 
Education Provider before applying for a BMR Unit. Applicants must provide a certificate of completion 
with the BMR application package. The certificate of completion from the workshop will be valid for 
two years from the date of issuance for the purpose of the Program. Applicants not required to 
com.plete the workshop include those adults who are not required to appear on the loan and title for 
the BMR Unit per the rules contained above in Section II (A) of this Manual. 

Loan Preapproval Requirement 

The applicant Household must obtain a loan preapproval from a MOH-approved Lender within the 
lending guidelines explained in Section II (D) in order to apply for a BMR Unit. The loan preapproval 
mustrefer to the building and/or the BMR Unit for which the applicant Household is applying and must 
include all adults age 18 and older as potential borrowers unless exempted from the requirement to 
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appear on the loan per Section II (A) of this Manual. 

B. PROCESS 

The following describes the process for applying for and purchasing a BM~ Ownership Unit. 

Application Process 

New BMR Ownership Units shall be marketed for at least 45 days and resale BMR Ownership Units upon 
resale shall be marketed for at least 21 days, including a listing on the MOH website and local venues. 
Specific rules for marketing new BMR Ownership Units are contained in Section V (G) of this Manual. 
Specific rules for marketing resale BMR Ownership Units are contained in Section II (F) of this Manual. 
Applicants must submit a BMR application form and supporting documentation by a specific deadline for 
each BMR Ownership Unit by a specified deadline for that unit. All applications for BMR Ownership 
Units shall be entered into a lottery for the unit as described in Section II (B) of this Manual for initial 
sale and resale BMR Ownership Units. 

Application Requirements 

Applicants for all BMR Ownership Units must supply the following documentation to the Project Sponsor 
for the BMR Unit or, in the case of resale BMR Ownership Units, to the BMR Owner in order to apply for 
a BMR Ownership Unit: 

An application from the proposed purchaser on a form specified by MOH; 
Supporting documentation from all members 18 years or older of the purchaser Household, including: 

Past three (3) years IRS returns; 
Past three (3) years W-2 forms; 
Three (3) current and consecutive pay stubs or equivalent; 
Three (3) current and consecutive statements from every liquid asset account or personal cash holdings, 
including all custodial accounts held for minors; 
Federal Tax Form T4506; 
California Driver's License or State ID; 
Certificate of completion of a first-time homebuyer workshop from a MOH-approved First-time Home 
Buyer Education Provider; 
Loan preapproval for the specific BMR Unit or building from a MOH-approved Lender; 
Verification of San Francisco residency or employment (only if applicable); 
Copy of Certificate of Preference (only if applicable); 
CalHome Citizenship Form (only if applicable). 

If the application is approved, and to proceed with a BMR Unit purchase, the applicant's lender must 
supply the following documentation to MOH: 

Lender Checklist; 
Sales agreement; 
Loan agreement (1003 and 1008); 
Final Fair Market Appraisal; 
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Preliminary Title Report; 
Mortgage loan commitment letter; 
Good Faith Estimate (GFE); 
Copy of Buyer's purchase approval letter from MOH; 
City downpayment application (only if applicable). 

Before proceeding with closing, the Title Company must send to MOH: 

Original borrower's signed BMR Note; 
Copy of signed City Deed of Trust; 
Copy of signed City Declaration of Restrictions & Option to Purchase Agreement; 
Copy of signed Acknowledgement of Declaration of Restrictions, Procedures Manual and Plan.ning Code 
Ordinance; 
Estimated Settlement Statement; 
Copy of 1st lender note & deed; 
Copy of 1st lender escrow instructions; 
Request for Notice of Default. 

After closing, the Title Company must send to MOH: 

Executed BMR Note & Recorded City Deed ofTrust; 
Recorded City Declaration of Restridions & Option to Purchase Agreement; 
Recorded Acknowledgement of Declaration of Restrictions, Procedures Manual and Planning Code 
Ordinance; . . 
Recorded Request for Notice of Default; 
Final HUD-1 Statement; 
ALTA Policy; 
Completed sales agreement. 

Changing an Application after Submission 

No application changes shall be allowed after an application is submitted and after an application 
deadline has passed unless the change is (1) the removal of an applicant, (2) the addition of an 
applicant's Spouse or Domestic Partner or a new Household member in the case of an adoption or new 
guaraianship; (3) an update of income qualification, such as a new job or a job that has ended; or (4) 
correction of technical errors, such as current phone number or other non-qualifying information. 

Application Review Period 

An application for a BMR Unit 'must be reviewed and approved for income qualification within the one 
hundred and twenty (120) days prior to the Close of Escrow of a BMR Unit. 

Request for Application Reconsideratio!" 

An applicant requesting reconsideration of a disqualified application shall submit new information or 
documentation contesting the disqualification to MOH within 3 business days from the date of the 
disqualification letter and MOH shall respond by the end. of a 7 business day period from the date of the 
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disqualification letter. In the case of such request, and when such a unit is available, the Project Sponsor 
shall maintain one appropriately sized BMR Unit for the disqualified Household for seven (7) business 
. days from the date of the issuance of a disqualification letter but need not hold the applicant's preferred 
BMR Unit. 

Realtor Representation 

In the case where commission is being paid to the realtor of any buyer in a Project, commission shall be 
paid to the realtors of all BMR Buyers. The amount paid to realtprs for BMR Buyers must be comparable 
to fees being paid for non-BMR Buyer representation in the Project. 

In the case where no buyer's realtor in a Project is provided commission for realtor representation and 
the Project Sponsor's realtor serves as the agent for all buyers in the Project, the Project Sponsor's agent 
may represent the BMR Buyer as long as that agent is a Certified Realtor and agrees to legally represent 
the BMR Buyer in all aspects of the transaction. 

Maximum Occupancy Standard 

. MOH does not establish a maximum household size for BMR Units. However, the Project Sponsor may 
apply a maximum occupancy standard to a Household occupying a BMR Wnit as long as that standard is 
derived from the San Francisco Housing Code Section 503(b) and as long as that review is normal and 
customary and applied evenly to all tenants in the building. 

Selection of BMR Buyers upon Initial Sale and Resale of BMR Units 

Lottery Preferences ' 

All Households may enter the lottery for a BMR Unit. However, those Households in which one member 
holds a Certificate of Preference (COP) from the former Redevelopment Agency or who lives or works in 
San Francisco will be given preference in the lottery ranking process, with COP holders being given the 
highest preference. 

COP holders are primarily Households previously displaced by former Redevelopment Agency action in 
Redevelopment Project Areas per the San Francisco Redevelopment Agency's Property Owner and 
Occupant Preference Program, as reprinted September 11, 2008 and effective October 1, 2008 and on 
file with the Clerk of the Board in File No. 080521. 

If the number of BMR Units available exceeds the number of qualified applicants who hold a COP or who 
live or work in San Francisco, the BMR Units will become available to other qualified applicants. 

Verification of Preference Qualification 

To be considered a COP holder, a Household must submit a copy of the Certificate of Preference with 
the application. COP inquiries should be addressed to the Mayor's Office of Housing at (415) 701-5613. 

To be considered a Household that lives or works in San Francisco, at least one member of the applicant 
Household must provide the following proof of residency or employment with the submitted 
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application: 

Verification that the applicant lives in San Francisco: 
(1) One utility bill with a San Francisco address dated within the 45 days preceding the application date 
for the BMR Unit. Utility bills can include gas, electric, garbage or water; or 
(2) Current paystubs with a San Francisco address; or 
(3) A current, formal lease with a San Francisco address. 

OR 

Verification that the applicant works in San Francisco: 
MOH shall verify that a person works in San Francisco by reviewing an applicant's paystubs. If an 
applicant's employer is not based in San Francisco, or if a person's paystubs do not reflect a San 
Francisco work address, the applicant must supply a letter from the 'employer stating that the person 
works primarily in San Francisco and demonstrate that at least 75% of their working hours are in San 
Francisco. 

lottery Process 

The following guidelines shall be applicable to the lottery process for all BMR Ownership Units: 

A non-prioritized list of interested buyers will be kept by MOH. At least twenty-one '(21) days prior to a 
lottery for initial sale BMR Units and at least fourteen (14) days prior to a lottery for resale BMR Units, 
all those signed up on the list will be notified of the availability of BMR U_nits and invited to participate in 
the lottery by MOH. The general public will be invited to participate in the lottery, as well; 

Applicants who submit a complete application by the application deadline for the BMR Unit(s) will 
receive a numbered· lottei-v ticket whose twin ticket shall be entered into the lottery. Applications 

. missing a complete cover application, tax forms for all adults (or other applicable tax documents), all 
required certificates from a MOH-approved First-time Homebuyer Education Provider, and a loan 
preapproval will not be entered in to the lottery; 

Lotteries for BMR Units shall be held in a public, accessible location that is arranged and paid for by the 
Project Sponsor; 

A representative of MOH shall conduct the lottery in tandem with the Project Sponsor and record the 
order of lottery numbers drawn; 

To conduct the lottery, MOH shall pull application tickets from a vessel in rank order and record the 
lottery results by application ticket number. COP holders will be drawn and ranked first, followed by 
applicants who live or work in San Francisco. MOH shall pull at least 10 ticket numbers for each BMR 
Unit available, should there qe enough total.applicants to do so; 

Applications shall not be reviewed for eligibility before the lottery but only after the lottery ranking has 
been finalized; 
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The final lottery list shall be produced by MOH after the lottery once the lottery preferences have been 
clearly identified and applied; 

Applicants shall be invited to attend lotteries, but attendance is not mandatory; 

Lottery results shall be posted on either the MOH or Project Sponsor website but shall not indude the 
names of applicants but only the application ticket numbers. The results of resale lotteries with 10 or · 
fewer applicants may be announced by the Project Sponsor to each applicant rather than posting to a 
website. 

Post-Lottery Process 

Project Sponsors, MOH and BMR applicants shall adhere to the following process following the lottery 
for a BMR Unit: 

MOH shall transmit a final lottery list to the Project Sponsor who shall notify all applicants of their 
position in the lottery and inform MOH of the lottery winners' intent to purchase the BMR Unit; 

The Project Sponsor shall adhere to the rank order of the lottery list when offering BMR ·units to lottery 
winners; 

Ap.plicants shall be reviewed post-lottery for Program qualifications and issued an approval or 
disqualification letter; 

Per Section II (B) of this Manual, in the case of an request for reconsideration of a BMR application, and 
when such a BMR Unit is available, the Project Sponsor shall maintain one appropriately sized BMR Unit 
for the disqualified applicant for a seven (7) day period from the date of the issuance of a 
disqualification letter but need not hold the applicant's preferred BMR Unit; 

To maintain the live or work lottery preference, the applicant must maintain the status of the 
preference from the time of the application to the time the BMR Unit is purchased. 

Financing 

A BMR Buyer must be granted ten (10) calendar days from date of the Program approval letter to enter 
into a sales contract for an available· BMR Unit and must be offered at least a sixty-day (60) closing 
period with at least a forty-five day (45) financing contingency period within the sixty-day (60) closing 
period in the contract. This period can be extended if requested by the Project Sponsor or if needed to 
provide time for special products available to First-time Homebuyers. 

Escrow 

As is typical with market rate sale, transactions, BMR Buyers may be required by .the Project Sponsor or 
BMR Owner reselling a BMR Unit to work with a Title Company chosen by the Project Sponsor or BMR 
Owner when establishing an escrow account and finalizing the sale of the BMR Unit. 

Transaction Fees for BMR Ownership Units 
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The Project Sponsor shall pay all usual, customary and reasonable transaction costs normal.ly borne by 
the seller in a residential real estate transaction, with the following requirements: 

Seller Transfer Tax shall be paid by the Project Sponsor in the case of all initial sales of BMR Units; 

Seller realtor fees shall be paid by the Project Sponsor in all cases; 

Buyer realtor fees shall be paid by the Project Sponsor in all cases in an amount commensurate with fees 
being paid for non-BMR Buyer representation in the Project per Section II (B) of this Manual. 

C. ESTABLISHMENT OF INITIAL SALE AND RESALE PRICING 

Pricing Process 

·Prior to marketing a BMR Ownership Unit for initial sale, the Project Sponsor shall transmit a copy of the 
Notice of Special Restrictions ("NSR"), final planning approval, approved floor plans indicating the 
location of the BMR Units in the building, and final HOA dues for each BMR Unit to MOH, together with 
a request for determination of initial sales pricing on a form provided by MOH. The pricing shall be valid 
for sixty (60) days and shall serve as the final pricing for the BMR Units only upon approval of the 
Marketing Plan for the BMR Units. However, no BMR Units shall begin marketing in one calendar year 
with Maximum Purchase Prices that were established in the previous calendar year. 

MOH shall require the completion of a standard form in order to request B.MR Unit pricing. 

Income Table 

The income table used to calculate the income level of a BMR Household and thereby price BMR Units 
shall be the table named "Maximum Income by Household Size derived from the Unadjusted Area 
Median Income (AMI) for HUD Metro Fair Market Rent Area (HMFA) that contains San Francisco" unless 
the Project Sponsor, with permission from MOH, offers the BMR Units at a lower income level than that 
required by Use Restrictions and chooses to abide by an alternate income table in doing so. 

Methodology for Pricing Initial Sale Units 

MOH shall calculate the initial sales price of the BMR Unit according to the following assumptions: 

(1) the income limits specified in Use Restrictions; 
(2) total payments of no more than thirty-three (33) percent of the gross monthly income, including 

payments for taxes, insurance, homeowner or association's fees and related costs; 
(3) a'mortgage interest rate that is the ten (10) year rolling average of 30-year interest rate.data 

provided by Freddie Mac; and 
(4) a ten percent (lD'}'o) down payment assumption. 

MOH shall price initial sale BMR Units based on the income level fo~ a Household that is one person 
larger than the total number of bedrooms in the BMR Unit in all cases except for studio BMR Units, 
which assume a one-person Household, and SRO Units, which shall be priced based on three-fourths 
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(3/4) of the price for studio BMR Ownership Unit. 

MOH shall transmit pricing information to the Project Sponsor within fifteen (15) business days of 
receiving a complete request for determination. 

Parking Space Policy for BMR Ownership Units 

Bundled Parking Policy for BMR Ownership Units 

In Projects in which parking for the non-BMR units is sold or leased as a part of the sales price for any 
non-BMR Housing Unit, parking spaces shall be granted to BMR Buyers within the Maximum Purchase 
Price as established by MOH and at the same ratio of parking spaces to Housing Units in the Project 
overall. This policy shall·apply in developments where even one parking space is included in the sales 
price for a non-BMR unit. All parking spaces granted to BMR Buyer Households shall be resold or re
leased with the BMR Unit upon resale. 

Unbundled Parking Policy for BMR Ownership Units 

In Projects in which parking is "unbundled," or sold or leased separately from every Housing Unit in a 
Project, parking spaces shall be made available to BMR Buyers at the same ratio of parking spaces to 
Housing Units the project overall. If the Project Sponsor qualifies for the option, the Maximum Purchase 
Price of each BMR Unit, as determined by MOH, shall be reduced by the cost of constructing a parking 
space (as determined and published annually by MOH) multiplied by the ratio of parking spaces to 
Housing Units in the Project overall. The Project Sponsor is then allowed to charge the BMR Buyer the 
market rate price for the parking space as long as that price is the lowest price available for a parking 
space to any buyer in the Project. 

In Projects in which parking for non-BMR residential units is "unbundled," or sold or leased separately 
from every Hous.ing Unit in a Project, the Project Sponsor may still choose to sell or rent the parking 
spaces for BMR Units within the Maximum Sales Price of the BMR Unit as established by MOH ifthe 
Project Sponsor so chooses or if the Project Sponsor is· unable to provide sufficient documentation that 
100% of the parking spaces in.the Project are sold or rented separate from Housing Units. 

The details of the unbundled parking policy for BMR Units are as follows: 

Project Sponsors must offer BMR Buyers the opportunity to purchase or lease parking spaces according 
to the overall ratio.of parking spaces to Housing Units in the Project; 

In Projects in which 1:1 parking is available, the price of each BMR Unit will be lowered by a 
standardized amount equivalent to the cost of constructing either a structured, above-ground parking 
space or a below-grade parking space, exact amount to be established by MOH through cost analysis 
and adjusted annually; 

In Projects with less than 1:1 parking availability, MOH will lower the price of each BMR Unit by an 
amount equivalent to the. cost of constructing either a structured, above-ground parking space or a 
below-grade parking space multiplied by the ratio of parking spaces to Housing Units in the Project 
overall; 
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The price of each BMR Unit will be reduced regardless of the BMR Buyer's choice to purchase or lease a 
parking space; 

BMR Buyers must be offered the opportunity to purchase or lease parking at the lowest market rate 
price offered to any buyer in the Project; 

This policy applies only to Projects in which the parking is 100% unbundled, or sold or leased separately, 
from the all Housing Units in the Project. Project Sponsors choosing this option must provide proof that 
they have affirmatively marketed their non-BMR residential units as having unbundled parking and must 
alert all buyers to the fact that all Housing Units in the Project are sold or leased both with and without 
parking and at two respective sales prices. At a minimum, S!JCh Projects must provide non-BMR buyers 
with pricing materials that provide two prices for every Housing Unit, one price with parking and one 
price without parking, and must prove that all advertising for the non-BMR residential units either states 
that parking is sold separately from Housing Units or, at the very least, does not state that Housing Units 
in the Project are sold with a parking space included in one price; 

Project Sponsors shall not charge special fees for parking to BMR Buyers that are not charged to all 
buyers; 

The price of a parking space for a BMR Buyer must never exceed the maximum established during the 
initial marketing of the BMR Units, but may fall below this price for both non-BMR and BMR Buyers as 
long as the reduction is applied evenly to all buyers; 

In buildings with less than 1:1 _parking, the opportunity to purchase or lease a space will be allocated by 
lottery rank. All BMR Buyers must be offered the option of purchasing or leasing a parking space until all 
required parking spaces to be allocated to BMR Buyers are purchased or leased. Should any spaces 
remain after every BMR Buyer has been offered the option to purchase or lease a space, those spaces 
may be sold or leased to non-BMR Buyers; 

A first parking space that is purchased either (1) at the same time that the BMR Unit is initially 
purchased or (2) purchased by a BMR Owner any time after the initial purchase of the BMR Unit shall be 
re-sold with the BMR Unit upon resale of the unit. The parking space shall be resold within the overall 
resale price as outlined in Section II (C); 

BMR Buyers or BMR Owners may purchase or lease a second parking space at any time without any 
res.trictions P.laced on the Project Sponsor or the BMR Buyer BMR Owner. However, this second parking 
space becomes the responsibility of the BMR Owner upon resale of the BMR unit. 

Pricing Methodology for BMR Units upon Resale 

Except for transfers pursuan.t to Section II (F) of this Manual, the BMR Owner shall transfer the BMR Unit 
at a sales price no greater than the following amount (the "Maximum Resale Price"): 

(1) The price that the BMR Owner paid for the BMR Unit upon Close of Estrow ("Base Price") 
adjusted only by the percentage change in AMI (up or down) from the year of purchase to the 
year of the BMR Unit resale pricing (the "Change in AMI Formula"); 

(2) The cost of eligible capital improvements completed in compliance with Section II (F) of this 
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Manual; 
(3) The cost of Special Assessments paid by the BMR Owner; plus 
(4) The cost of using a Certified Realtor and Multiple Listing Service, up to 5% of the Base Price, 

which is before the addition of capital improvements, special assessments and realtor 
commission. 

The current BMR Owner's purchase year is the calendar year in which the BMR Unit closed escrow. This 
rule applies regardless of when the BMR Unit was purchased within that calendar year. The resale 
pricing year is the calendar year in which the BMR Unit is being repriced. 

The AMI percentage change will be based on 100% of AMI for a 4-person Household in both index years. 
This 4-person proxy will be applied regardless of BMR Unit size or income designation of the BMR Unit. 

Example of Change in AMI Formula Pricing: 

Household purchases BMR Unit in February 2008 for $300,000 and resells in July 2012. BMR Unit is a 
one-bedroom unit. 

2008 4-person AMI = $94,300 
2012 4-person AMI = $103,000 
AMI change from 2008 - 2012 = 9.23%, or $27,678 
New Base Price= $327,678 
5% realtor commission = $16,384 
Final Maximum Resale Price = $344,062 

No other costs shall be recouped in the resale of a BMR Ownership Unit than those described under the 
Maximum Resale Price above. 

A BMR Owner is not guaranteed that a buyer will purchase a BMR Unit at the Maximum Resale Price 
upon resale and m;:iy have to lower the resale price in order to attract a buyer. The Maximum Resale 
Price is simply ~he maximum amount that a BMR Owner may charge a BMR Buyer in a resale 
transaction. 

The price of a BMR Unit at resale is not guaranteed to exceed the initial purchase price of the BMR Unit. 
However, any appreciation gained from the sale of a BMR Unit belongs to the BMR Owner upon· resale 
unless the BMR Owner has an additional loan from the City or other entity that requires repayment 
and/or an appreciation share. 

If the resale price as calculated above and before the addition of capital improvements and realtor 
commissiOn is lower than the original purchase price for the BMR Unit, the BMR Owner may choose to 
resell the BMR Unit at the resale price as calculated, or at the original purchase price plus capital 
improvements and special assessments and realtor commission. The BMR Owner is not guaranteed that 
the BMR Unit will resell at the original purchase price, however. 

D. FINANCING REQUIREMENTS 

The purpose of the following financing requirements for BMR Ownership Units is to ensure that BMR 
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Buyers can afford to become homeowners within commonly accepted standards and to protect the 
BMR Unit from foreclosure. MOH will review loans factors important to sound lending, including but 
not limited to the following items. 

Loan Requirement 

All BMR Buyers must secure a loan to finance the purchase of a BMR Unit. All loans must be secured 
through a MOH-approved lender. 

Loan Originator 

All MOH BMR Buyers must work with a MOH-approved lender to secure a first or a subsequent loan. 
Such lenders are listed on the MOH website at www.sf-moh.org. Approved MOH lenders must attend 
annual trainings for all MOH homeownership programs and be a part of an approved lending institution 
that pays an annual participation fee to MOH. 

Loan Term 

Buyers must use 30-year loans at all times, except in the case of refinance . 

. Loan Payment Plan 

Buyers must use fixed rate loans only. Buyers cannot use negative amortizing loans, adjustable rate 
mortgages, "baUoon payment" loans, or interest-only loans. MOH reserves the right to identify 
additionally prohibited loan characteristics. 

Loan to Value Ratio 

The maximum allowable Loan to Value Ratio is 95%. 

Downpayment Requirement 

Buyers must make a minimum 5% down payment, which will vary based on the sales price of the home. 
Of the total 5%, 3% must be the BMR Buyer's own funds (held in a financial institution) and 2% can be 
from gift funds (not yet received). 

Debt Ratios 

The Buyer's front-end ratio or debt-to-income ratio (i.e. monthly housing payment) must be no lower 
than 28% and no higher than 38% of the BMR Buyer's income. Such ratios will be determined by a BMR 
Buyer's lender. · 

The front-end ratio may include: 
Principal and interest payments on the first mortgage; 
Principal and interest payments, if any, on subordinate, non-deferred loans; 
Real estate taxes; 
Hazard insurance premium; 
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Flood insurance premium, is applicable; 
Private mortgage insurance premium, if applicable; 
Monthly Homeowners' Association Dues for condominiums. 

The Buyer's back-end ratio or total debt-to-income ratio {i.e. total debt monthly payment) should not 
exceed 45% of the Buyer Household's income. 

The back-end ratio may include: 
The monthly housing payment as defined above; 
Long-term installment debt beyond 10 months remaining to be paid; 
Revolving accounts and lines of credit; 
Alimony, child support or maintenance, if applicable. 

Interest Rates 

MOH will review loans for reasonable interest rates that are reflective of current trends. 

Documentation of Income 

Buyers must supply full income and other documentation to a lender when applying for a loan for a BMR 
Unit. 

FICO Score 

MOH does not establish a minimum FICO score for BMR Buyers. Lenders determine the minimum FICO 
. score according to their own guidelines and loan products. 

Co-signing 

Co-signing for a loan for a BMR Unit by a non-BMR Household member is not allowed. 

Fees 

All fees must be usual, customary and reasonable transaction fees normally incurred in a residential real 
estate transaction. Fees should be charged at Close of Escrow, if possible. 

Seller Credits 

Seller Credits are allowed as long as the sales price remains at or under the stated sales price and if 
there is no dowpayment assistance money from the City and no cash back to the B.MR Buyer. Seller 
credit funds must be used in escrow. 

Named Borrowers 

All adult Household members must appear as an owner or co-owner on the BMR Unit title and must co
sign for any purchase loan for the BMR Unit with the following exceptions: 
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(1) Legal dependents of titleholders as claimed on the most recent federal income tax return or 
legal minor children of titleholders. Spouses or Domestic Partners are not considered 
dependents; 

. (2) Household members younger than age 24 who are the child of a titleholder who will reside in 
the BMR Unit as their primary residence, regardless of being named as a dependent on the 
federal tax form of a titleholder; and, 

(3) Recent immigrants with insufficient credit history as defined as a person who has been in the 
United States for 2 years or less as supported by entrance documentation or a sworn statement 
and lender documentation of the reason for loan denial, including a copy of the applicant's 
credit report, 

Appraisals 

MOH requires a Fair Market Appraisal as a part of the lending and closing process. Lenders desiring to 
order an additional appraisal that compares BMR Units to other BMR Units may do for their lending 
purposes but such appraisal should compare BMR Units with similar characteristics, including similar 
AMI pricing targets. 

BMRNote 

Lenders should be aware of th.e placement of the BMR Note as defined in Section II (G) of this Manual. 

Government-insured Loans 

BMR Buyers may not be allowed to use government-insured loans such as FHA, Veteran's 
Administration loans, and other such loans at the current time as such loan programs have not agreed to 
accept loans that are restricted under the Program. MOH allows the use of such loans; however, such 
programs have not approved MOH's BMR program and therefore, have not lent. to BMR Buyers under 
the Program. 

Securitizing Loans 

As securitized loans under the Program tend to be sold to the Federal National Mortgage Association 
("FNMA"), BMR Buyers should ensure that lenders are either able to sell their loan to FNMA or manage 
the loan within the lending institution itself. 

Refinancing 

MOH must approve all refinancing agreements for BMR Ownership Units, including any new loans 
placed on the BMR Unit in any lien priority position. Owners may be permitted to refinance up to the 
original value of their first mortgage plus closing costs in order to obtain lower interest rates or lower 
monthly payments. Owners may refinance their BMR Units to withdraw cash only in an amount equal 
to the principal paid on the BMR Unit. MOH will not review the Household income for Program 
qualification upon refinancing. Owners must use a MOH-approved Lender to conduct the refinance and 
the new loan must be approved under the guidelines set out in Section II (D) of this Manual, including 
but not limited to a 95% loan to value ratio. 
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Home Equity Lines of Credit and Home Equity Loans 

MOH does not allow BMR Owners to open Hcime Equity Lines of Credit but may approve a Home Equity 
Loan if that loan falls within the guidelines of Sections II (D) of this Manual. BMR Owners who use such 
programs without approval from MOH may be in violation of their Program restrictions ahd/or may not 
be allowed by MOH to refinance their BMR Unit. 

Default and Foreclosure 

In the event of loan default or risk of foreclosure on first mortgage, a BMR Owner must contact MOH to 
alert MOH of the default within 30 days of the default. 

BMR Units that fall into foreclosure must be resold under their current restrictions. The Baseline Price 
used to resell a BMR Unit that was purchased by the primary lender at auction shall be the price paid at 
auction or the balance ofthe outstanding debt of the primary mortgage, whichever is higher. 

In the event of a foreclosure, only a Qualified Buyer can purchase the BMR Unit at the foreclosure sale, 
with the exception of the first mortgage lender, who must then resell the BMR Unit to a Qualified Buyer. 

See Section G of this Manual for information on the order of liens for a BMR Ownership Unit. 

Short Sales 

In the case of BMR Units that have not received loan assistance from the City, MOH will consent to a 
short sale request, provided that the short sale price does not exceed the Maximum Purchase Price 
allowed under the Program. The BMR Owner has the discretion to lower the purchase price to any 
chosen amount below the maximum purchase price allowed under the Program. 

In the case of Units that have received loan assistance from the City, MOH will only consent to a short 
sale request if allowed under the specific regulations governing the source of the City loan assistance. 
BMR Owners should refer to the specific guidelines associated with such sources outside of this Manual. 

Financing Additional Items upon Purchase 

A loan for a BMR Unit shall not include storage units, other additional spaces for sale, or second parking 
spaces that were not provided with the BMR Unit as a part of the purchase of the BMR Unit. Such items 
and spaces will not be included in a BMR Unit resale and are the sole responsibility of a BMR Owner. 

BMR Unit upgrades may not be financed as a part of a BMR Unit purchase and can never be added to 
the resale price of a BMR Ownership Unit that was purchased upon initial sale of the unit or within the 
first 10 years of the initial sale of the BMR Unit, as explained in Section II (F) of this Manual. 

Exception for BMR Units Unab,le .to Obtain Financing 

When a BMR Unit is unable to secure financing upon resale due to pending litigation in the Project or 
due to a ratio of rental to ownership Housing Units in the Project that is unacceptable to lenders, and 
whose BMR Owners must sell their .BMR Unit due to financial hardship or job relocation out of the Bay 
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Area, such BMR Unit.may be eligible for an allowance to sell the BMR Unit to a Buyer who will pay cash 
for the unit rather than by obtaining a mortgage. This allowance differs from MOH's standard policy 
which requires that all BMR Buyers carry a mortgage on a BMR Unit. 

Under this option, a BMR Buyer would be allowed to purchase the BMR Unit in cash and not carry a 

mortgage under the following rules. However, financing is allowed and encouraged in the case of these 

Projects, should it be obtained. All such financing must be secured through a MOH-approved Lender. 

The process of selling a BMR unit to an all-cash buyer shall follow the ensuing requirements and process: 

(1) After purchasing the BMR Unit in all cash, the Buyer's remaining monthly housing costs 
must equal no more than 38% of the Household monthly income. These costs include HOA 
dues, real estate taxes and home insurance as well as those set forth in Section II ( ) of this 
Manual. Settlement or trust funds may be used to determine the BMR Buyer's ability to 
meet monthly housing costs. BMR Buyers shall provide a credit report to verify any debt 
liabilities as well as other documents requested by MOH to confirm debt to loan ratios; 

(2) The Buyer must be.at or below the Maximum Income Level for the BMR Unit; 

(3) In the case of cash purchases only, to gather a more comprehensive picture of a 
Household's true earnings, and to avoid selling a BMR Unit to a Household that is only 
temporarily low-income, MOH will average the past three years of federal tax income (in 
addition to the standard income test) to determine Household income. This method will 
present a more realistic picture of a Household's income. In the case that a Household has 
become recently retired or disabled, MOH may seek documentation of such and revert back 
to the current income review standard; 

(4) MOH will exempt the cash assets that are used to purchase a BMR Unit from the standard 
asset test for the Household; 

(5) BMR Buyers applying gift funds toward the purchase of the BMR Unit must supply a Gift 
Letter and verification of funds with the application for the BMR Unit. 

Realtors should inform all potential BMR Buyers of the one-time nature of these policies and that the 
BMR Unit must be sold through the regular procedures of this Manual upon resale and inform potential 
BMR Buyers of the"lawsuit pending against the Project or to the current rental to ownership unit ratio 
that is disallowing financing on the BMR Unit. 

In the absence of a lender, the realtor for a BMR owner selling under this allowance shall coordinate all 
processes and deliver all forms typically provided by a Lender, including but not limited to a Fair Market 
Appraisal, credits reports and a Preliminary Title Report. 

BMR Owners intending to obtain one of these allowances must submit a form provided by MOH and 
receive permission from MOH before selling to a cash BMR Buyer .. 

E. TITLE AND ESCROW REQUIREMENTS 
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Named Titleholders 

All adult Household members must appear as an owner or co-owner on the BMR Unit title and must co
sign for any purchase loan for the BMR Unit with the following exceptions: 

(1) Legal dependents of titleholders as claimed on the most recent federal income tax return or 
legal minor children of titleholders. Spouses or Domestic Partners are not considered 
dependents; 

(2) Household members younger than age 24 who are the child of a titleholder who will reside in 
the BMR Unit as their primary residence, regardless of being named as a dependent on the 
federal tax form of a titleholder; and 

(3) Recent immigrants with insufficient credit history as defined as a person who has been in the 
United States for 2 years or less as supported by entrance documentation or a sworn statement 
and lender documentation of the reason for loan denial,. including a copy of the applicant's 
credit report. 

Vesting 

BMR Units may be vested in any form as long as all titleholders also appear on title as a fee owner for 
the BMR Unit . 

. F. RESTRICTIONS ON BMR OWNERSHIP UNITS AND OWNERS 

Term of Restriction 

All BMR Ownership Units are restricted in their resale price and other applicable restrictions for the Life 
of the Project unless otherwise noted in Use Restrictions for the Project. 

Occupancy Requirements 

BMR Ownership Units are to be owner-occupied and used as the owner's primary residence as defined 
. by living in the BMR Unit at least 10 out of 12 months of the calendar year. The BMR Household must 
occupy the BMR Unit within 60 days of the completion of the purchase. 

Rental Prohibition 

BMR Units are i:iot to be used as rental property. An ·owner of a BMR Unit may not rent or sublease any 
part or the entire BMR Unit without prior written consent of MOH. 

MOH may grant consent to a BMR Owner to rent in circumstances where the Household is forced to 
temporarily relocate due to employment requirements; where the BMR Owner is unable to sell a BMR 
Unit at the original .purchase price or at the original purchase price plus the Change in AMI repricing 

. methodology per Section II (C) of this Manual; or for other reason deemed acceptable by MOH in its sole 
discretion, provided that: 

(1) The total period for which the BMR Unit may be leased does not exceed twelve (12) months; 
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(2) The tenant satisfies the income requirements placed on the BMR Unit by Use Restrictions and of 
this Manual for the Unit as a BMR Ownership Unit and other qualifying Household requirements 
placed on the BMR Unit by Use Restrictions and of this Manual for the Unit as a BMR Rental 
Unit; 

(3) Initial rent does not exceed the Maximum Monthly Rent, calculated according to the Maximum 
Household Income stated in the Use Restrictions for the Unit as a BMR Ownership Unit, or the 
BMR Owner's total housing expenses, as defined in Section I of this Manual, whichever is the 
lesser amount. 

Maintenance and Insurance 

The BMR Owner shall not destroy or damage the BMR Unit, allow the BMR Unit to deteriorate, or 
commit waste on the BMR Unit. Owners shall maintain the BMR Unit in compliance with all applicable 
laws, ordinances and regulations and in a good and clean condition and all appliances shall be in good 

. and working order. 

Transfer Procedures 

A BMR Owner may Transfer the BMR Unit only to a Qualified Buyer. In connection with a proposed 
Transfer, Owner shall comply with the marketing and procedural requirements·set forth in Section II (F) 
of this Manual. Excepting Transfers by foreclosure or an Acquisition Lender's acceptance of a Deed in 
Lieu of Foreclosure, or other circumstances approved by MOH, all Transfers shall take place through an 
escrow account wi.th a mutually acceptable Title Company. No Transfer shall be permitted unless such 
title company complies with any and all escrow instructions provided by MOH. 

Transfer to Spouse or Domestic Partner 

If a BMR Owner marries or becomes a' Domestic Partner after purchasing the BMR Unit, the Spouse or 
Domestic Partner may become a co-Owner. An Owner intending to add a Spouse or Domestic Partner 
as a co-Owner must present his or her marriage certificate or Domestic Partnership registration to MOH 
for review, and the proposed co-Owner shall execute an addendum to City documents related to the 

. BMR Unit by which the co-Owner shall assume the same rights and responsibilities with respect to those 
documents as the Owner. ' 

Transfer upon Owner's Death 

Upon a BMR Owner's death, the Property may be Transferred to any co-Owner previously approved by 
MOH without further MOH approval, but such co-Owner shall notify MOH within thirty (30) days of the 
Transfer and MOH may require such co-Owner to execute an addendum to City documents related to 
the Property by which the co-Owner shall assume the same rights and responsibilities with respect to 
those documents as the Owner. If at the time of Owner's death, a co-Owner has not been previously 
approved by the City, such co-Owner must first present his or her marriage c~rtificate or Domestic 
Partnership registration to the City for review, and if the documentation is approved by the City, the 
Property may be Transferred to such co-Owner in accordance with the preceding sentence. 
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Upon the death of a.BMR Owner and all MOH-approved co-Owners, the Property may be Transferred by 
inheritance, will, or any other function of law to a child of the BMR Owner, provided however that such 
child otherwise qualifies under as a Qualified Buyer Household. The proposed transferee shall submit 
any financial and other information reasonably requested by MOH to verify that the proposed 
transferee meets the requirements of a Qualified Buyer Household. If MOH determines that the 
proposed transferee is a Qualified Buyer Household, the BMR Unit may be Transferred to the proposed 
transferee for no consideration (except to the extent necessary to pay off any existing lien secured by 
the BMR Unit). The proposed transferee shall execute a BMR Note, City Deed of Trust, and any other 
City documents related to the BMR Unit by which the proposed transferee shall assume the same rights 
and responsibilities with respect to those documents as the BMR Owner. 

Upon the death of a BMR Owner and all MOH-approved co-Owners, if the Owner's child is not the 
·entitled beneficiary of the BMR Unit, or if MOH determines that the proposed child transferee is not an 
Qualified Buyer Household, then the BMR Unit shall be Transferred pursuant to the requirements set 
forth in Section II (F) of this Manual, and the beneficiary of the BMR Unit shall only be entitled to receive 
the BMR Owner's proceeds from said Transfer. 

In the case of an heir who is a current Household member at the time of the death of a titleholder, that 
heir shall be allowed one (1) year to live in the BMR Unit before either qualifying to inherit the BMR Unit 
;;is an Qualified Buyer Household or resell the BMR Unit under the procedures outlined in Section II (F) of 
this Manual. 

Removing a Person from Title 

Removal of a titleholder is allowed only in the case of death or dissolution of marriage or Domestic 
Partnership. MOH must approve such removals. 

Resale Restrictions and Procedures 

Upon the resale of BMR Ownership Units, a BMR Owner must adhere to the following procedures: 

A BMR Owner must contract with a MOH-approved realtor to resell a BMR Ownersnip Unit. As 
described in Section II (C) of this Manual, the Maximum Resale Price of the resale BMR Unit will include 
commission for the realtor; 

MOH shall calculate the Maximum Resale Price for the BMR Unit. The BMR Owner must, at least thirty 
(30) days prior to marketing the BMR Unit, advise MOH of his/her intent to sell the BMR Unit and shall 
work through a MOH-approved Realtor to request a determination of a Maximum Resale Price from 
MOH. MOH shall price the BMR Unit only upon receipt of a signed intent to resell the BMR Unit and 
request for pricing; a statement of all approved capital improvements made to the Unit; and a signed 
listing agreement with a MOH-approved certified realtor. MOH may require the completion of a 
standard form in the submission of such request. See Section II (C) of this Manual for an explanation of 
how BMR Ownership Units are priced upon resale; · · 

Within the 30-day period, MOH shall inform the BMR Owner of the Maximum Resale Price of the BMR 
Unit and any other conditions of sale; 
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The BMR Unit must be marketed for at least 21 calendar days preceding an application deadline and 
lottery for the BMR Unit. Among other requirements, the BMR Owner's realtor must hold at least 3 
open houses, including one week night and one weekend day open house; advertise the BMR Unit on 
the MLS to promote public awareness; accept applications; field all questions regarding BMR Units; 
provide applicants with lottery ticket or number; enter applicant information into a MOH-approved 
applicant tracking sheet within 24 hours of application deadline; and, ensure completeness of all 
applications; 

All potential BMR Buyers who are on the general BMR interest list shall be notified by MOH of Units 
available for resale and invited to participate in the lottery, as well the general public; 

A public lottery will be held by MOH for all BMR Units upon resale in accordance with Section II {B) of 
this Manual. MOH will conduct the lottery and record the results and the BMR Owner's realtor will 
make the results av~ilable to all interested applicants or members of the public; 

To enter the lottery for resale, a BMR Buyer shall submit to the BMR Owner's realtor for approval the 
documentation. outlined in Section II {B) plus a completed San Francisco Purchas.e Agreement. To 
proceed with a BMR Unit purchase post-lottery, the BMR Buyer's lender and Title Company must supply 
MOH with the documents outlined in Section II {B) of this Manual; 

· No sale may proceed without the written approval of MOH; 

Broker fees paid by the BMR Owner must be shared in a commission agreement with the BMR Buyer's 
.realtor. Such fees will be based on the MOH-calculated resale price before the addition of capital 
improvement amounts or realtor commission; 

Sales agreements with terms requiring the payment of realtor fees by the BMR Buyer will not be 
approved; 

No separate terms can be required within a sales agreement that requires the BMR Buyer to purchase 
appliances, furnishings, or other disallowed capital improvements; 

All amenities and parking spaces that were purchased with the BMR Unit must be sold with the BMR 
Unit upon resale; 

BMR Owners, BMR Buyers and realtors shall comply with the documentation and enforcement 
procedures set forth in Section II {G) of this Manual; 

All new BMR Owners shall adhere to the requirements of this Manual; 

Marketing of the resale of individual BMR Ownership Units shall be in compliance with all applicable 
federal, state and local laws related to Fair Housing. BMR Owners and their agents may be asked to 
certify that the BMR Unit has not been marketed in such a manner as to be discriminatory. 

Units Unable to Resell 

In the case of BMR Units that are unable to attract a buyer for a BMR Unit that has been repriced under 
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the Change in AMI Formula within a six (6) month period where the BMR Owner has made a good faith 
effort to sell the BMR Unit, or in cases where market rate comparisons reveal that the BMR Owner's 
purchase price for the BMR Unit is at or below current comparable market rate units, the BMR Owner 
may seek permission to rent the BMR Unit to a Qualified Renter Household for one year at a rent level 
that equals either the Maximum Monthly Rent levels allowed at the ownership AMI level of the BMR 
Unit as stated in Use Restrictions or the BMR Owner's total housing costs (whichever is lesser) with the 
option of entering into one additional year of rental if the current market rate comparisons continue 
exceed the original purchase price. 

Furthermore, MOH may, upon application by the BMR Owner, consider granting the following 
exceptions on a one-time basis: 

(1) a one-time waiver of the First-time Homebuyer rule for the purchasing Household; 
(2) a one-time waiver of the minimum Household size rule for the purchasing Household; 
{3) a one-time waiver of the asset test for the purchasing Household; and, 
(4) a one-time allowance to exceed the maximum qualifying income level of the next BMR 

Buyer to be increased by 20% of that stated in Use Restrictions for the Project but not to 
exceed 120% of AMI at any time. 

Owners of BMR Units that are repriced using a repricing formula other than the Change in AMI Formula 
must sign into this Manual in order for their BMR Unit to repriced under the Change in AMI Formula and 
adhere to all provisions within this Manual thereof. These allowances will not be provided to BMR 
Owners who are reselling their BMR Unit at a price established by any other formula than the Change in 
AMI Formula. 

Capital Improvements and Special Assessments 

BMR Units may begin claiming capital improvements toward their Maximum Resale Price that are made 
no sooner than 10 years after the BMR Unit was first occupied. Once the BMR Unit becomes eligible for 
capital improvements credit, BMR Owners may begin submitting documentation of completed work. 

MOH will review all capital improvements claims and categorize them into three distinct categories: 
Eligible Capital Improvements, Eligible Replacement and Repair and Ineligible Costs. Each category is 
defined as follows: 

(1) Eligible Capital Improvements include major structural system upgrades, new additions to the 
BMR Unit and improvements related to increasing the health, safety and energy efficiency of the 
property. Improvements that meet these criteria will be given 100% credit; 

(2) Eligible Replacement and Repair includes in-kind replacement of existing amenities, repairs and 
general maintenance that keeps the property in good working condition. Costs that meet these 
criteria will be given 50% credit for repairs; a11d 

(3) Ineligible costs include cosmetic enhancements, installations with limited useful life spans and 
non-permanent fixtures. Homeowners may undertake these projects at their discretion, 
however they will not be given capital improvements credit. 
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Procedure for Submitting Capital Improvements 

BMR Owners must submit capital improvements to MOH for review within 6-months of the completion 
of the project. In order to document the improvements, each BMR Owner must submit the following 
documentation: 

(1) A list of the capital improvements with a description on a form provided by MOH: 
(2) The receipt and invoice for each eligible improvement; 
(3) Proof of payment, such as a cancelled check, bank account statement or credit card bill; 
(4) A copy of site or building permits, if required; and 
(5) Contractor's license number for Projects exceeding $500. 

Upon receipt of a complete capital improvements claim, MOH staff may arrange a site visit to inspect 
the completed Project .. Once the improvements have been verified, MOH will send a written response 
to approve or deny the submitted capital improvements within 60 days of original receipt. This 
information will be placed in the property file at MOH for use when the property is being sold. 

Special Assessments 

Homeowner's Association initiated special assessments are considered capital improvements and will be 
added to the resale price of the home at the full amount of the special assessment paid by the BMR 
Owner. In order to receive credit for special assessments, homeowners must submit the following 
documentation within 6-months of payment: 

(1) An invoice for the special assessment; and 
(2) Proof of payment, such as a cancelled check, bank account statement or credit card bill. 

Capital Improvements Cap 

In order to maintain the affordability of the BM R, Unit for subsequent buyers, MOH will approve all 
eligible capital improvements, eligible replacement and repair, and special assessments when 
submitted. At the time of sale, MOH will cap all eligible capital improvements and eligible replacement 
and repair at 10% of the resale price. MOH will not cap special assessments. 

List of Approved Capital Improvements 

Eligible Capital Improvements 

Major Electrical Wiring System Upgrade 
Major Plumbing System Upgrade 
Room Additions 
Installation of Additional. Closets and Walls 
Alarm System 
Smoke Detectors 
Removal of Toxic Substances, such as: 
Asbestos 
Lead 
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Mold/Mildew 
Insulation 
Upgrade to Double Paned Windows 
Fireplace Glass Screen 
Upgrade to Energy Star Built-In Appliances, as follows: 
Furnace 
Water Heater 
Stove/Range 
Dishwasher 
Microwave Hood 

Eligible Replacement and Repair 

Electrical Maintenance and Repair, such as: 
Switches 
Outlets 
Plumbing Maintenance and Repair, such as: 
Faucets 
Supply Line 
Sinks 
Flooring 
Countertops 

·Cabinets 
Bathroom Tile 
Bathroom Vanity 
Replacement of Built-In Appliances, as follows: 
Furnace 
Water Heater 
Stove/Range 
Dishwasher 
Microwave Hood 
Garbage Disposal 
Window Sash 
Fireplace Maintenance or In-kind Replacement (Gas) 
Heating System 
Lighting System (Recessed) 

Ineligible Costs 

Cosmetic Enhancements, such as: 
Fireplace Tile and Mantel 
Decorative Wall Coverings or Hangings 
Window Treatmen.ts (Blinds, Shutters, Curtains, etc.) 
Installed Mirrors 
Shelving 
Refinishing of Existing Surfaces 
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Non-Permanent Fixtures, such as: 
.Track Lighting 
Door Knobs, Handles and Locks 
Portable Appliances (Refrigerator, Microwave, Stove/Oven, etc.) 

Installations with Limited Useful Life Spans, such as: 
Carpet 
Painting of Existing Surfaces 
Window Glass 
Light Bulbs 

Estate Planning 

New purchasers of BMR Units may not purchase the BM Unit through a trust of any kind, including but 
not limited to living trusts. Existing BMR Owners may not transfer ownership of their BMR Units to 
trusts of any kind, including living trusts. 

G. DOCUMENTATION AND ENFORCEMENT OF SALES RESTRICTIONS FOR BMR OWNERSHIP UNITS 

At the request of MOH, and at the time of the initial or any subsequent sale of a BMR Unit, the BMR 
Buyer shall enter into such agreements or other documents as MOH may require ensuring that the BMR 
Unit will be subject to the Program requirements. 

These documents include the following: 

Promissory Note 

A BMR Buyer shall execute and deliver to the City a promissory note in a form prepared by MOH (a 
"BMR Note11

) in an original principal amount equal to the difference between (i) the appraised fair 
market value of the BMR Unit as determined without regard to the sales and rental restrictions on such 
unit at the time of resale or default, and (ii) the Maximum Purchase Price of that unit at the time of the 

resale or default pursuant to the Use Restrictions. All such BMR Notes shall contain the above . 
restrictions on resale and rental. of a BM R Unit. The BM R Note shall provide for a stated rate of interest. 

The BMR Note shall be due and payable, in full, on either: (1) the date of a Transfer of the Unit tha~ is 
not performed in compliance with this Manual and the Use Restrictions; or (2) the date of an event of a 
default of any of the conditions, obligations or covenants contained in the BMR Note (including without 
limitation the covenant to sell the applicable BMR Unit in compliance with Use Restrictions). As further 
described below, the BMR Note shall be terminated, and no amount shall be due, upon a resale of the 
BMR Unit performed in compliance with this, Manual and the Use Restrictions. Any funds received by 
the City from the repayment of BMR Notes shall be placed in the Citywide Affordable Housing Fund. 

Deed of Trust 

Repayment of the BMR Note shall be secured by a deed of trust encumbering the applicable BMR Unit in 
a form prepared by MOH (the "City Deed ofTrust"). 
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Declaration of Restrictions & Option to Purchase Agreement 

BMR Buyers shall execute and deliver to the City a Declaration of Restriction~ and Option to Purchase 
Agreement, a document that, among other requirements, requires the HMR Owner to comply with the 
Use Restrictions and grants the City an option to purchase the BMR Unit in the event that the BMR 
Owner defaults under the terms therein. 

Buyer Acknowledgment of Special Restrictions 

BMR Buyers shall execute and deliver to the City an acknowledgement that they have thoroughly 
reviewed this Manual and the recorded Declaration of Restrictions and Option to Purchase Agreement 
on the BMR Unit ("the Buyer Acknowledgment of Special Restrictions"). 

Function of Documents 

Termination of Note and Reconveyance of Deed of Trust upon Resale 

Upon any resale of a BMR Unit, assuming (1) that there has been no event of default that is continuing 
under the existing BMR Note, and (2) that the resale of the BMR Unit complies with this Manual and Use 
Restrictions, MOH shall accept a replacement BMR Note made to the order of the City by the new 
purchaser of the BMR Unit, in form and substance acceptable to-MOH, as full satisfaction of the existing 
BMR Note. At the closing of the sale transaction, the deed of trust securing the existing BMR Note shall 
be reconveyed by the City, and the new purchaser of the BMR Unit shall deliver to the City a new 
Declaration of Restrictions and Option to Purchase Agreement, a new BMR Note, and a new City Deed of 
Trust securing the new BMR Note, which deed of trust shall be recorded against the applicable BMR 
Unit. 

Term of Note and Deed 

For all BMR Units, the BMR Note shall have a term commencing on the date of purchase and ending on 
the earlier of: (1) the sale of the BMR Unit to Which it pertains, or (2) a default of any of the conditions, 
obligations or covenants contained in the BMR Note (including without limitation the covenant to sell 
the applicable BMR Unit in compliance with Use Restrictions). 

Order of Liens 

The BMR Note shall not be subordinated to any other liens or restrictions affecting the Project or a BMR 
Unit to .which Use Restrictions apply except for the Buyer's primary mortgage loan. The BMR Note can 
only be subordinated to the primary mortgage and must be in second lien priority position in all 
circumstances. 

The restrictions imposed by Use Restrictions, and any liens recorded pursuant thereto (including but not 
limited to the Declaration of Restrictions and Option to Purchase Agreement), shall not be subordinated 
to any liens or restrictions affecting the Project or a BMR Unit to which Use Restrictions apply, including 
but. not limited to Buyer's primary mortgage loan. In no event shall the Program restrictions applicable 
to a BMR Unit be subordinated to any lien against such BMR Unit, unless specifically allowed in the Use 
Restrictions applicable to the Unit. 

Page 41 



Recordation of Restrictions 

Before the issuance of the First Construction Document by the Department of Building Inspection, a 
Notice of Special Restrictions and other appropriate documentation shall be recorded with the Office of 
the Recorder of the City and County of San Francisco for the BMR Units in order to implement the Use 
Restrictions. Such restrictions and other recorded documents shall include language restricting the sale 

· or rental of the BMR Units in accordance with Use Restrictions. 

At the Close of Escrow for an individual BMR Unit, the Acknowledgement, Declaration of Restrictions 
and Option to Purchase Agreement, and the City Deed.of Trust shall all be recorded against the BMR 
Unit with the Office of the Recorder of the City and County of San Francisco. 

H. Monitoring of BMR Ownership Units 

MOH shall monitor and require occupancy certification for BMR Ownership Units on an annual or bi
annual basis. Owner(s) of a BMR Unit will be required to submit an annual monitoring and enforcement 
report on a form provided by MOH and submitted on a date and at a location determined by MOH. The 
report shall provide information regarding occupancy status, changes in title and any other information 
MOH may reasonably require in order monito.r compliance with the BMR Unit's specific Use Restrictions. 
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Ill. RENTAL PROGRAM 

Renting a BMR Rental Unit differs in many ways from renting a market rate unit. It is important that the 
Project Owners and renters of BMR Rental Units understand the rules and procedures of the Program 
fully .. Among other items, this Section sets forth the requirements for BMR Rental Units including the 
qualifications for BMR Renters, the application process, the establishment of the Maximum Monthly 
Rent; permissible reasons for Project Owners to deny a BMR Unit to a potential BMR Renter 
Households; permissible reasons for Project Owners to evict or fail to renew the lease of a BMR Renter 
Household, the lease agreement process, restr.ictions on BMR Rental Units and Renters, Documentation 
and Enforcement of Restrictions for BMR Rental Units, monitoring of BMR Rental Units, and conversion 
of a BMR Rental Unit.to a BMR Ownership Unit. 

A. QUALIFIED RENTER 

The following section addresses the necessary qualifications to rent a BMR Rental Unit. 

Non-homeowner Requirement 

Each member of an applicant Household must establish that he/she does not own an interest in a 
Housing Unit as of the date of application for a BMR Rental Unit. 

An applicant shall be deemed to have owned an interest in a Housing Unit regardless of whether or not 
that interest results in a financial gain, is in another state or country, or if they have ever used the 
property as a Primary Residence. 

Notwithstanding the forgoing, the following interests shall not, by themselves, disqualify an applicant 
from falling within the definition of non-homeowner: (1) ownership of timeshares; (2) loan co-signers 
from previous real estate transactions; and (3) appearing on title solely in the capacity as a trustee for a 
trust, where the trust is the legal owner of the dwelling unit. 

MOH may verify non-homeowner status by (1) reviewing mortgage deductions on the three most recent 
years of federal tax returns for each applicant; (2) a signed statement on the application stating 
homeownership status; (3) a title search; or (4) other means reasonably calcLJlated to determine first
time homebuyer status. 

Income and Asset Requirement 

Per Planning Code Sections 415.6 (c) and 415.7 (d), initial rental BMR Rental Units will be priced to be 
Affordable to Qualifying Households at 55% of AMI, unless stated otherwise in the Use Restrictions for 
the Project. Maximum Household Income levels are adjusted on an annual basis. 

BMR Rental Units currently being marketed may adjust their Maximum Household Income used for 
qualifying applicants, but n:pt for establishing the Maximum Monthly Rent, as. new Maximum Household 
Income levels are published by MOH at the beginning of each calendar year. Should a Project Sponsor 
or Project Owner wish to update the Maximum Monthly Rent levels as new Maximum Household 
Income levels are published by MOH at the beginning of each calendar year, the BMR Rental Units must 
be removed from marketing and a new pricing and marketing process must be established. 
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Household Definition and Requirements 

As defined in Planning Code Section 401, and for the purpose of qualifying for the Program, a Household 
is.defined as any person or persons who reside or intend to reside in the same Housing Unit. 

All Spouses or Domestic Partners must be included in the Household and must appear on the application 
and lease for the BMR Unit. 

100% student Households as defined under the California Tax Credit Allocation Committee Compliance 
Manual 2012Chapter17Category111 are not eligible for the Program except under the exceptions 
contained in the IRS Section 42 (i) (3) (D). 

All Household members who are under 18 years of age mu.st be the legal dependent of an· adult 
Household member, except in the case of emancipated minors, as clai'med on the most recent income 
tax return, or legal minor children of titleholders. 

Household Size Determination 

The size of the Household is determined by counting together every person who intends to live in the 
BMR Unit, regardless of age or dependency status. 

Pregnant applicants will be counted as two Household members with verifiable medical documentation. 

Verified live-in assistants and foster children may be counted toward Household size in order to 
determine unit size and must' appear on the application for the BMR Unit but will not be counted in 
income determinations and may not appear on the lease for the BMR Unit. 

Temporarily absent Household members who intend to live in the BMR Unit upon return must appear 
on the application for the BMR Unit. Such Household members include, but are not limited to, 
Household members serving temporarily in the armed forces, or who are temporarily institutic;malized. 

Minimum Household Size 

The size of a Household.must be compatible with the size of the BMR Unit being rented. A minimum of 
one person per bedroom is required. There is no restriction on renting a BMR Unit that has fewer 
bedrooms than the Household size; however, the Project may impose maximum Household size rules 
.under the restrictions contained in Section Ill (D) of this Manual. 

Occupancy Requirement 

All members of the BMR Household must occupy the BMR Rental Unit as their Primary Residence, as 
defined by living in the BMR Unit at least 10 out of 12 months of the calendar year, and must occupy the 
BMR Unit within 60 days of the completion of the lease commencement date. 

Leaseholder Requirements 

All adult Household members must appear on the lease for the BMR Unit with following exceptions: 
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(1) Legal dependents of leaseholders as claimed on the most recent federal income tax return or 
legal minor children of leaseholders. Spouses or Domestic Partners are not considered 
dependents; or 

(2) Household members younger than age 24 who are the child of a leaseholder who will reside in 
the BMR Unit as their primary residence, regardless of being named as a dependent on the 
federal tax form of a leaseholder. 

Should the Project require all adults to be on the lease for the BMR Rental Unit, these exceptions will 
not apply. 

B. PROCESS 

Application Process 

New BMR Rental Units shall be marketed for at least a 28-day period, including a listing on the MOH 
website and local venues. Applicants must submit a MOH BMR rental lottery application by a specific 
deadline for each new BMR Rental Unit and submit a complete BMR rental application in order to 
qualify for a BMR Unit after the lottery. For more details on the marketing requirements for new BMR 
Rental Units, see Section V (G) cif this Manual. 

BMR Rental Units upon re-rental shall be marketed for at least 7 days, including a listing on the MOH 
website and local venues. All applications for BMR Rental U_nits upon re-rental shall be entered into a 
lottery as described in section II (B) of this Manual unless the Project is specifically permitted by MOH to 
maintain a wait list of applicants. Applicants must submit a BMR application form and supporting 
documentation by a specific deadline for each BMR Rental Unit. For more details on the marketing 
requirements for BMR Rental Units upon re-rental, see Section V (H) of this Manual. 

Application Requirements 

Households applying for new and re-rental BM R Rental Units must supply the following documentation 
in order to qualify for the unit: 

An application from the proposed renter Household on a form specified by MOH; 
Supporting documentation from all members 18 years or older of the renter Household, including: 
Past one (1) year IRS returns; 
Past one (1) year W-2 forms; 
Three (3) current and consecutive pay stubs or equivalent; 
Three (3) current and consecutive statements from every liquid asset account or personal cash holdings, 
including all custodial accounts held for minors; 
Verification of San Francisco residency or employment (only if applicable); 
Copy of Certificate of Preference (only if applicable). 

In the case of new BMR Rental Units, applicants shall submit an abridged application form only and 
supply full income and other documentation if selected in the lottery process to proceed with a rental. 
In the case of re-rental BMR Rental Units, applicants shall submit a complete application within 7 days of 
the posting of the unit on the MOH website in order to be entered into a lottery for the unit. 
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To proceed with renting new and re-rental BMR Rental Units post-lottery, the Project Owner must 
·supply a reviewed and approved application, also approved by MOH, as well as a draft lease agreement 
to MOH before MOH will approve the rental. 

Changing an Application after Submission 

No application changes shall be allowed after an application is submitted and after an application 
deadline has passed u.nless the change is (1) the removal of an applicant; (2) the addition of an 
applicant's Spouse or Domestic Partner or a new H.ousehold member in the case of an adoption or new 
guardianship; (3) an update of income qualification, such as a new job or a job that has ended; or (4) 
correction of technical errors, such as current phone number or other non-qualifying information. 

Application R~view Period 

An application for a BMR Unit must be reviewed and approved for income qualification within the one 
hundred and twenty {120) days prior to the signing of the lease. 

Request for Applicatfon Reconsideration 

An applicant requesting reconsideration of a disqualified application shall submit new information or 
documentation contesting the disqualification.to MOH within 3 business days from the date of the 
disqualification letter and MOH shall respond by the end of a 7 business day period from the date of the 
disqualification letter. In the case of such request, and when such a unit is available, tlie Project Sponsor 
shall maintain one appropriately sized BMR Unit for the disqualified Household for seven (7) business 
days from the date of the issuance of a disqualification letter but need not hold the applicant's preferred 
BMRUnit. 

Fees for Applying 

Project Owners shall not charge BMR Rental Unit applicants any fees for applying for a BMR Unit that (1) 
are not applied evenly to all tenants in the building; or (2) that are bey.and actual cost. 

Selection of BMR Renters upon Initial Rental and Rerental of BMR Units 

Lottery Preferences 

All individuals and Households may enter the lottery for a BMR Unit. However, those Households in 
which one member holds a Certificate of Preference {COP) from the former Redevelopment Agency or 
who lives or works in San Francisco will be given preference in the lottery ranking process, with COP 
holders being given the highest preference. 

COP holders are primarily Hoi.Jse~olds previously displaced by former Redevelopment Agency action in 
' Redevelopment Project Areas per. the San Francisco Redevelopment Agency's Property Owner and 
Occupant Preference Program, as reprinted September 11, 2008 and effective October 1, 2008 and on 
file with the Clerk of the Board in File No. 080521. 
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If the number of BMR Rental Units available exceeds the number of qualified applicants who hold a COP 
or who live or work in San Francisco, the BMR Units will become available to other qualified applicants. 

Verification of Preference Qualification 

To be considered a COP holder, a Household must submit a copy of the Certificate of Preference with 
the application. COP inquiries should be addressed to the Mayor's Office of Housing at (415) 701-56.13. 

To be considered a Household that lives or works in San Francisco, at least one applicant must provide 
the following proof of residency or employment with the submitted application: 

Verification that the applicant lives in San Francisco: 
(1) One utility bill with a San Francisco address dated within the 45 days preceding the application date 
for the BMR Unit. Utility bills can include gas, electric, garbage or water; or 
(2) Current paystubs with a San Francisco address; or 
(3) A current, formal lease with a San Francisco address. 

OR 

Verification that the applicant works in San Francisco: 
MOH shall verify that a person works in San Francisco by reviewing an applicant's paystubs. If an 
applicant's employer is not based in San Francisco, or if a person's paystubs do not reflect a San 
Francisco work address, the applicant must supply a letter from the employer stating that the person 
works primarily in San Francisco and demonstrate that at least 75% of their working hours are in San 
Francisco. 

Lottery Process 

MOH shall work in collaboration with the Project Sponsor to utilize a public lottery to select BMR 
Renters upon initial rental and rerental of BMR Rental Units. The following guidelines shall be applicable 
to the lottery process for new BMR Rental Units: 

A non-prioritized list of interested applicants will be kept by MOH. At least twenty-one (21) days prior 
to a lottery for initial rental BMR Rental Units and at least seven (7) days prior to a lottery for rerental 
BMR Rental Units, all those signed up on the list will be notified of the availability of BMR Units and 
invited to participate in the lottery by MOH. The general public will be invited to partitipate in the 
lottery, as well; 

Applicants who submit a complete application by the application deadline for the BMR Unit(s) will 
receive a numbered lottery ticket whose twin. ticket shall be entered into the lottery. Applications 
missing a complete cover application will Mt be entered in to the lottery; 

Lotteries for BMR Rental Units shall be h.eld in a public, accessible location that is arranged.and paid for 
by the Project Sponsor; 

A representative of MOH shall conduct the lottery in tandem with the Project Sponsor and record the 
order of lottery numbers drawn; 
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To conduct the lottery, MOH shall pull application tickets from a vessel in rank order and record the 
lottery results by application ticket number. COP holders will be drawn and ranked first, followed by 
applicants who live or work in San Francisco. MOH shall pull at least 10 ticket numbers for each BMR 
Unit available, should there be enough total applicants to do so; 

Applications shall not be reviewed for eligibility before the lottery but only after the lottery ranking has 
been finalized; 

The final lottery list shall be produced by MOH after the lottery once the lottery preferences have been 
clearly identified and applied; 

Applicants shall be invited to attend lotteries, but attendance is not mandatory; 

Lottery results shall be posted on either the MOH or Project Sponsor website but shall not include the 
names of applicants but only the application ticket numbers. The.results of rerental lotteries with 10 or 
fewer applicants may be announced by the Project Sponsor to each applicant rather than posting to a 
website. 

Post-Lottery Process 

Following the lottery, MOH shall transmit a final lottery list to the Project Sponsor who shall notify all 
applicants of their position in the lottery and inform MOH of the lottery winners' intent to rent the BMR 
Li nit; 

The Project Sponsor shall adhere to the rank order of the lottery list when offering BMR Rental Units to 
lottery winners; · 

Applicants shall be reviewed by the Project Sponsor or Project Owner with MOH's approval post-lottery 
for Program qualifica~ions and issued an approval or disqualification letter; 

Per this section, in the case of an request for reconsideration, and when such a BMR Unit is available, 
the Project Sponsor shall maintain one appropriately sized BMR Unit for the disqualified Household for a 
seven (7) business day period from the date of the issuance of a disqualification letter but need not hold 
the Household's preferred BMR Unit; 

To maintain the live or work lottery preference, the applicant must maintain the status of the 
preference from the time of the application to the time of purchasing the BMR Unit. 

Annual Recertification 

BMR Renters must provide annual Household income documentation to the Project Owner upon 
request and other information MOH may reasonably require to monitor compliance with the BMR Unit's 
Use Restrictions to certify continued qualification under the Program. Failure to provide such 
information could result in a Project Owner's inability to renew the lease of a BMR Renter. The 
recertification process is explained in more detail in Section Ill (I) of this Manual. 
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C. ESTABLISHMENT OF INITIAL RENTAL AND RERENTAL PRICING 

Pricing Process 

Prior to marketing a BMR Unit for initial rental, the Project Sponsor shall transmit a copy of the Notice of 
Special Restrictions ("NSR"), final planning approval and approved floor plans indicating the location of 
the BMR Units in the building to MOH, together with a request for determination of initial Maximum 
Monthly Rent on a form provided by MOH. The pricing shall be valid for sixty (60) days and shall serve as 
the final pricing for the BMR Rental Units only upon approval of the Marketing Plan for the BMR Units. 
However, no BMR Units shall begin marketing in one calendar year with rental rates that were 
established in the previous calendar year. 

Prior to marketing a BMR Units upon rerental, the Project Owner shall contact MOH to confirm the 
Maximum Rent Level of the vacant BMR Rental Unit. 

MOH shall require the completion of a standard form in order to request BMR Unit Maximum Monthly · 
Rent levels. · 

Income Table 

The income table used to caleulate the income level of a BMR Household and thereby price BMR Units 
shall be the table named "Maximum Income by Household Size derived from the Unadjusted Area 
Median Income (AMI) for HUD Metro Fair Market Rent Area (HMFA) that contains San Francisco" as 
published at www.sf-moh.org unless the Project Sponsor, with permission from MOH, offers the BMR 
Units at a lower income level than that required by Use Restrictions and chooses to abide by an 
alternate income table in doing so. 

Methodology for Establishing Maximum Monthly Rent Levels for BMR Rental Units 

MOH shall calculate initial rent levels of the BMR Rental Unit according to the following assumptions: (1) 
the income limits specified in Use Restrictions; (2) total payments of no more than thirty (30) percent of 
gross monthly income, based on the income limits required by Use Restrictions (and not based on an 
individual Household's income); and (3) a Utility Allowance reduction where applicable. MOH shall 
assume a one-person larger Household than the number of bedrooms in the BMR Unit when 
establishing the rent levels of all BMR Units except for studio units, which assume a one person 
Household, and SRO Units, which shall be priced based on three-fourths (3/4ths) of the Maximum 
Monthly Rent for a studio BMR Rental Unit. 

In the case of renters using a Section 8 Voucher, Project Owners may collect the fully allowed rental 
reimbursement amount from the Housing Authority but shall not charge the tenant a rent higher than 
the Maximum Monthly Rent established by MOH. 

Parking Space Policy for BMR Rental Units 

Bundled Parking Policy for BMR Rental Units 

In Projects in which parking for the non-BMR residential units is leased as a part of the rental rate for 
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such units, parking spaces shall be granted to BMR Renters within the Maximum Monthly Rent as 
established by MOH and at the same ratio of parking spaces to Housing Units for the Project overall. All 
parking spaces granted to BMR Renters shall be re-leased with the BMR Unit upon re-rental. This policy 
shall apply in cases where even one parking space is included in the rental rate for a non-BMR Unit. 

Unbundled Parking Policy for BMR Rental Units 

In Projects in which parking is "unbundled," or leased separately from every Housing Unit, parking 
spaces shall be made available to BMR Renters at the same ratio of parking spaces to Housing Units for 
the Project overall and the Project Owner must charge the BMR Renter a maximum monthly lease rate 
for parking spaces that is equivalent to either (1) a percentage of the lowest parking rate available in the 
Project that is determined by the average difference between Maximum Monthly Rent for BMR Units 
and non-BMR unit rental levels over the previous three (3) years as published annually by MOH on 
January 1 or (2) $100, whichever is higher. Should MOH fail to publish the average difference between 
Maximum Monthly Rent levels for BRM Units and non-BMR unit rental levels over the previous three (3) 
years for a given year, the maximum monthly lease rate for parking spaces for BMR Units for that given 
year shall be $100. 

Project Owners choosing the unbundled parking option must provide proof that they have affirmatively 
marketed their non-BMR units to alert potential renters to the fact that all units in the Project are 
rented both with and without parking and at two respective monthly lease rates. Parking spaces not 
leased by BMR Renters may be made available to non-BMR renters once every space required is offered 
to a pending BMR Renter in the case of newly marketed BMR Units. In the case of BMR Rental Units 
upon re-rental, the new BMR rental should be offered the opportunity to lease a space that was leased 
by the previous tenant. 

Methodology for Establishing Maximum Monthly Rent Levels upon Recrental of BMR Rental Units 

Rental rates for Qualified Renter Households shall not exceed the applicable amounts published in 
accordance with the provisions of Section II (C) of this Manual. 

Permissible Rent Increases for BMR Rental Units 

The Project Owner shall adjust (up or down) the Maximum Monthly Rent allowed for each BMR Renter 
on each anniversary of a BMR Renter's occupancy in an amount that does not exceed the amount 
determined by MOH based on the percent of median income established in Use Restrictions. These 
rents shall be made available on the MOH website at www.sf-moh.org. The Project Owner must follow 
all applicable federal, state and local laws when introducing the Maximum Monthly Rent adjustment. 

At no time shall an annual increase exceed the actual' allowable increase for that year. In cases where 
the Maximum Monthly Rent level has decreased, the tenant's rent must be de.creased. In cases where 
the annual adjustments have not been applied year to year,the Project Owner may not take advantage 
of any increases that were not applied until the BMR Unit is vacant and re-rented. 

BMR Renters should be aware of the fact that annual rent changes are not based on the San Francisco 
Rent Board and that rents may exceed the rate of inflation. 
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Source of Annual Rent Levels for BMR Rental Units 

The qualifying Household Maximum Income Limits and Maximum Monthly Rent for BMR Units shall be 
updated annually as soon as January 1 of each year and will be available on the MOH website at 
www.sf-moh.org. 

Rent Subsidies 

Tenants of BMR Units must be permitted to use certified long-term government and non-profit rent 
subsidies including but not limited to the Section 8 Rental Voucher· Program. Any imposed rent-to
income standard must be based on the amount the BMR Renter pays toward the rent under such 
subsidy. 

Additional Fees Required of Renters 

Project Owners shall inform MOH of any additional required fees that will be applied to BMR Renters. 
Such fees will be allowed only if applied to all renters in the Project do not increase the Maximum 
Monthly Rent under the Program. 

D. PERMISSIBLE REASONS FOR PROJECT OWNERS TO DENY BMR RENTER APPLICANTS 

Project Owners may deny BMR rental applicants based on the set of criteria described below. However, 
MOH must review and approve such criteria before it is applied to the applicant Household. 

The Project must adhere to all applicable federal, state and local standards for rental selection criteria. 

Inability to Pay Rent 

The Project Owner may require a rent-to-income standard for BMR Renters. However, the Project must 
not require any Household to earn more than 2.5 times the rent each month in gross Household income 
and must also make allowances for a BMR applicant to prove demonstrated ability to pay rent in an 
amount lower than the 2.5 ratio. If a rent subsidy is used per Section Ill (C)), the tenant's rent to income 
requirementwill then be based on the amount of rent the BMR Renter pays after the rent subsidy is 
applied. 

Credit 

The Project Owner may require each adult Household member age 18 and older to clear a credit check 
as long as that credit check is normal and customary and applied evenly to all tenants in the building. 

Eviction History 

The Project Owner may require each adult Household member age 18 and older to clear an eviction 
historY review as long as that review is normal and customary and applied evenly to all tenants in the 
building. 
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Criminal History 

The Project Owner may require each Household member to clear a criminal history review as long as 
that review is normal and customary and applied evenly to all tenants in the building. 

Maximum Occupancy Standard 

MOH does not establish a maximum household size for BMR Units. However, the Project Owner may 
apply a maximum occupancy standard to a Household occupying a BMR Unit as long as that standard is 
derived from the San Francisco Housing Code Section 503(b) and as long as that review is normal and 
customary and applied evenly to all tenants in the building. 

E. PERMISSIBLE REASONS FOR PROJECT OWNERS TO EVICT OR FAIL TO RENEW THE LEASE OF A BMR 
RENTER HOUSEHOLDS 

A Project Owner may choose not to renew the lease of a BMR Renter Household for the following 
reasons only: . · 

(1) Non-payment of rent, meaning that the BMR Renter has failed to pay the rent to which the 
landlord is lawfully entitled under the written agreement between the tenant and landlord; 

(2) Illegal use of the BMR Unit, meaning that the tenant is using or permitting a BMR Rental Unit to 
be used for any illegal purpose; 

(3) Nuisance, meaning that the tenant is committing or permitting to exist a nuisance in, or is 
causing substantial damage to, the rental unit, or is creating a substantial interference with the 
comfort, safety or enjoyment of the landlord or tenants in the .building, and the nature of such 
nuisance, damage or interference is specifically stated by the landlord in the writing 

(4) Breach of Lease; and 
(5) Conversion of a BMR Rental Unit.to a BMR Ownership Unit as defined in Section V (I) of this 

Manual. 

The Project Owner must not renew the lease of a BMR Renter if the BMR Renter is not in conformance 
with Program Rules, as follows: 

If a BMR Renter is violating the requirements in this Manual, including but not limited to exceeding the 
income maximum for recertification as explained in Section Ill (G) of this Manual, not meeting the 
minimum Household size requirement or not occupying the BMR Unit as the Household's primary 
residence. MOH must review and approve any decisions not to renew the lease of a BMR Renter 
Household in the case of the BMR Renter violating the requirements in this Manual before the Project 
Owner can take such action. 

F. LEASE AGREEMENT PROCESS 

The Project Owner shall allow a BMR Renter no fewer than 7 calendar days from the date of the . 
Program approval letter or Project approval of the renter, whichever occurs later and which date must 
be made clear to the renter at the time of final approval, to enter into a lease for an available BMR Unit 
and that lease shall commence no sooner than 10 calendar days from the signing unless the BMR Renter 
prefers to begin the lease period sooner. 
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G. RESTRICTIONS ON BMR RENTAL UNITS AND RENTERS 

Term of Restriction 

All BMR Rental Units are restricted in their re-rental rate and other applicable restrictions for the Life of 
the Project unless otherwise noted in Use Restrictions for the Project. 

Occupancy Requirement 

All members of the BMR Household must occupy the BMR Unit as their primary residence, as defined by 
living In the BMR Unit at least 10 out of 12 months of the calendar year, and must occupy the BMR Unit 
within 60 days of the completion of the lease commencement date. 

Rental Prohibition 

BMR Renters may not sublease the entire BMR Unit nor rent a room within the BMR Unit or part of the 
BMR Unit at any time. 

Maintenance 

BMR Renters and Project Owners shall not destroy or damage the BMR Unit, allow the BMR Unit to 
deteriorate, or commit waste on the BMR Unit. Renters and Owners of BMR Rental Units shall maintain 
the BMR Unit in compliance with all applicable laws, ordinances and regulations and in a good and clean 
condition and all appliances shall be in good and working order. 

Lease Changes 

BMR Renters may not add or subtract any person from the lease for a BMR Rental Unit without consent 
from the Project Owner and from MOH. Should the Project Owner and MOH consent to the addition or 
subtraction of a qualified Household member in BMR Rental Unit, the new Household must submit a 
new application for the BMR Unit and meet the current eligibility standards for a BMR Rental Unit. 

Transferring Units 

·Current BMR Renters may apply for other current new or re-rental BMR Rental Units but have no 
preference in the process, but for those outlined for all applicants in. Section Ill (B) of this Manual, nor is 
a Project Owner required to make a vacant BMR Unit available for another·current BMR Renter in the 
building. 

Annual Recertification 

BMR Re,nters must provide annual Household income docume~tation to the proje~t Owner upon 
request and other information MOH may reasonably require to monitor compliance with the BMR Uni.t's 
Use Restrictions to certify continued qualification under the Program. Failure to provide such 
information could result in a Project Owner's inability to renew the lease of a BMR Renter. The 
recertification process is explained in more detail in Section Ill (I) of this Manual. 
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Permissible Increase in Income 

Upon annual recertification, existing BMR Renters whose income exceeds 200% the original income 
target as stated in Use Restrictions for the BMR Unit will no longer be considered Qualified Renter 
Households under the Program and are no longer qualified to occupy a BMR Unit. The Project Owner 
must bring the BMR Unit into compliance with the Program no sooner than the end of the current lease 
term of the tenant Household. 

Example of 200% of Original Income Target: 

Maximum AMI allowed in Use Restrictions= 55% of AMI 
200% of maximum AMI allowed in Use Restrictions = 110% of AMI 

H. DOCUMENTATION AND ENFORCEMENT OF RESTRICTIONS FOR BMR RENTAL UNITS 

All leases must be 12-month leases. 

MOH shall require specific lease langu.age to be included in the lease, including an acknowledgement of 
the restrictions on the BMR Rental Unit and any monitoring procedures, including but not limited to this 
Procedures Manual. The material terms of the lease shall not change from year to year but for the 
Maximum Monthly Rent level. 

All adult Household members must appear on the lease for the BMR Unit with following exception: 

(1) legal dependents of leaseholders as claimed on the most recent federal income tax return or 
legal minor children of leaseholders. Spouses or state Domestic Partners are not considered 
dependents; and 

(2) Household members younger than age 24 who are the child of a leaseholder who will reside in 
the BMR Unit as their primary residence, regardless of being named as a dependent on the 
federal tax form of a leaseholder. 

Should the Project require all adults to be on. the lease for the BMR Unit, these exceptions will not apply. 

I. MONITORING OF BMR RENTAL UNITS 

BMR Rental Units shall be monitored on an annual basis to determine the continued eligibility of the 
BMR Renter Household. BMR Renter Households, Project Owner(s) or those charged with the 
management of affordable BMR Rental Units satisfying the requirements of their Use Restrictions are 
required to submit an annual monitoring and enforcement report on a form provided by MOH and 
submitted on a date and at a location determined by MOH. The report shall provide information 
regarding rents, Household and income characteristics of tenants of designated BMR Units, services 
provided as part of the housing service such as security, parking, utilities, and any other information 
MOH may reasonably require for monitoring compliance with the BMR Unit's Use Restrictions. 

In addition, Project Owners shall be required to recertify BMR Renters for continuing Program 
qualification within 365 days of the annual renewal of each BMR Renter lease. Non-renewal of the lease 
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for a BMR Renter shall require at least a ninety (90) day notice to the BMR Renter of the lease non
renewal. Project Owners shall require existing BMR Renters to complete a new BMR application as 
provided by MOH at www.sf-moh.org and review such application under the application review 
guidelines also available at www.sf-moh.org. 

Upon recertification, existing BMR Renters. must meet the qualification standards for BMR Renters as 
contained in Section Ill (A), including but not limited to continuing to be income qualified per Section Ill 
(G) of this Manual, and adhering to the minimum Household size and occupancy requirements set forth 
in Section Ill (A) of this Manual.· BMR Renters must also be in compliance of the Restrictions on BMR 
Units and Renters as contained in Section Ill (G) of this Manual. 

BMR Renters must provide annual Household income documentation to the Project Owner upon 
request and other information MOH may reasonably require to monitor compliance with the BMR Unit's 
Use Restrictions to certify continued qualification under the Program. Failure to provide such 
information could result in a Project Owner's inability to renew the lease of a BMR Renter. 

J. CONVERSION OF RENTAL UNIT TO OWNERSHIP UNIT 

BMR Renters should be aware of the fact that a private rental building subject to this Program may 
choose to convert all of the BMR Units in the Project to ownership units and therefore may convert their 
BMR Rental Units to restricted BMR Ownership Units. See Section V (I) of this Manual for information 
on this process. 
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IV. INCOME REVIEW PROCEDURES FOR BMR OWNERSHIP AND RENTAL UNITS 

A. Sources of Income 

Income maximums are based on "gross" income derived from all sources as detailed in Internal Revenue 
Code (26 USC Section 61), whether or not exempt from federal income tax. Such income includes, but is 
not limited to, the following: 

Compensation for services, including fees, commissions, and similar items; 
Income from assets; 
Gross income derived from business; 
Gains derived from dealings in property; 
Interest; 
Rents; 
Royalties; 
Dividends; 
Alimony and separate maintenance payments; 
Annuities; 
Income from life insurance and endowment contracts; 
Pensions; 
Income from discharge of indebtedness; 
Distribution share of partnership gross income; 
Income in respect of a decedent; 
Income from an interest in an estate or trust; and 
Public benefits including but not limited to CalWorks, SSI, Disability income. 

B. Determining Baseline Household Income 

MOH projects future income based on the gross income on each applicant's past three statements from 
each source of income. MOH must review income documentation for all Household members 18 years 
and older, regardless of dependency status. 

Calculating Income from Paystubs 

For employed applicants, annual income is derived by dividing the year-to-date gross income by the 
current pay period count and then by annualizing an estimated pay period amount by the total pay 
period count over one year. 

Example of Calculating Income with Paystubs: 
Year-to-date (YTD) income as stated on the most recent paystub for the calendar year= $20,000 

Current pay period on most recent pay stub= 10 

Estimated pay period_ amount= $2,000 ($20,00o' divided by 10) 

Total number of pay ·periods in one year for the applicant= 24 

Annualized pay= $48,000 ($2,000 x 24) 
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Tips and Bonuses 

When calculating income based on paystubs, tips and commission will be annualized. Bonuses will be 
annualized unless the applicant can provide documentation from the employer that the bonus was a 
one-time occurrence. In this case, the bonus amount will be removed from the annualization of the 
income and added in one time to the total annual income that is determined. 

Seasonal Workers 

MOH will not annualize current income for seasonal workers who provide a Verification of Employment 
from their employer(s) verifying that the work does not occur year-round. 

Calculating Income from Government Income 

For applicants receiving government income of any source, the income is derived by multiplying a 
regular monthly statement by 12 months or by referring to an annual award letter. 

Calculating Income from Self-employed Income 

All self-employed applicants must submit a notarized Self-Employed affidavit provided by MOH. If self
employed for 2 or more years of federal income tax returns, MOH will average net income on the 2 
years of tax returns. If self-employed less than 2 years of federal tax forms, MOH will annualize the 
submitted Profit & Loss statement. 

Calculating Income from Cash Income 

In the case of an applicant who is paid in cash for employment, MOH will require a Verification of 
Employment from the applicant's employer to confirm annual income and IRS form 4506-T to verify that 
no taxes were paid. 

Unemployed Applicants 

Unemployed applicants who are receiving no income at all should submit an Unemployed Affidavit as 
provided by MOH in place of income statements. Applicants receiving unemployment benefits do not 
need to complete the Unemployed Affidavit as unemployment benefits are considered income. 

Verification of Employment 

An official Verification of Employment that is signed by an applicant's employer shall be used as the final 
proof of an applicant's income, if needed. 

Income from Commercial. Property or Land Owned 

The net income from any commercial property or land owne.d by any applicant shall be counted toward 
the annual Household income. 
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C. Asset Test 

MOH will apply an asset test to all applicants, including all custodial accounts held for minors. 
Household assets up to $60,000 will not be counted toward Household income. 10% of all assets above 
$60,000 will be added to the total Household income. 

Assets include all liquid asset accounts, including but not limited to savings, checking accounts, · 
Certificates or Deposit, stocks, and gifts. MOH will not count qualified retirement accounts toward an 
applicant's income. Such retirement accounts are limited to accounts that are intended for retirement 
and that would incur a penalty if withdrawn before a specified retirement age per each account. Such 
accounts include but are not limited to 401K and 4038 accounts. MOH will also not count 529 college 
savings toward an applicant's income. 

Example of Addition of the Asset Test to Baseline Household Income: 
Household of 4 earns $50,000 a year 

Total Household assets= $140,000 

First $60,000 of assets is excused: $140,000 - $60,000 = $80,000 remaining 

10% of remaining $80,000 is added to income: $80,000 x 10% = $8,000 

Total amount added to income: $8,000 

New total Household income: $50,000 + 8,000 = $58,000 

D. Asset Test Exemption for Seniors 

For any senior aged 62 and older who is the Head of Household, MOH shall discount $127,000 from total 
assets prior to performing the typical imputed income calculations. 

For married seniors where one person is the Head of Household and the other. has been nonworking, 
MOH shall discount $190,000 (rather than 2x the single rate) from total assets prior to performing the 
typical imputed income calculations. 

Any actual IRA or other retirement funds will be deducted from these amounts first. For example, if an 
applicant has $10,000 in an ·IRA, and $170,000 in non-IRA assets, MOH will reduce the waiver amount by 
$10,000, from $127,000 to $117,000. 

The asset deduction an:iount will be adjusted each year based on the then-current running total as 
published at www.sf-moh.org. 
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V. PROCEDURES FOR PROJECT SPONSORS AND PROPERTY MANAGERS: GENERAL COMPLIANCE 
PROCEDURES 

A. Approval Process 

To comply with Planning Code Section 415 et seq., Project Sponsors will work with the Planning 
Department and with their assigned Planner to choose the fee or to qualify for an alternative to the 

·Affordable Housing Fee under the Program. Project Sponsors may review information about their 
options at www.sf-moh.org or contact the Planning Department at 415-558-6377. 

Project Sponsors must sign an Affidavit of Compliance with the lnclusionary Housing Program with the 
Planning Department stating their intention to pay the Affordable Housing Fee or to qualify for the on
site, off-site or land dedication alternatives before receiving entitlement from the Planning Department 
or, in the case of Principally Permitted Projects, before the Planning Department will approve the 
building permit for the Project. The assigned Planner for the Project will guide the Project Sponsor 
through this process and apply the current Conditions of Approval to the Project as set forth by the 
Planning Code and the Planning Department. The current Affidavit of Compliance is found on the 
Planning Department's website at: 
http://www.sfplanning.org/Modules/ShowDoci.Jment.aspx?documentid=8422 or by calling the Planning 
Department at 415-558-6377. Project Sponsors shall consult with the Planning Department and MOH to 
explore the off-site and land dedication options before seeking Project approval from the Planning 
Department. 

Once a Project has received Planning Department approval in the form of an entitlement or building 
permit approval; the Project Sponsors shall record a Notice of Special Restrictions (NSR) that includes 
the Conditions of Approval under the Program, and the location of any on-site or off-site BMR Units in 
the case of such Projects, and transmit a copy of the recorded NSR to the Planning Department and 
MOH. 

Following Planning Department approval of a Project subject to the Program, the Planning Department 
must transmit a copy of such approval plus the Affidavit of Compliance with the lnclusionary Housing 
Program to MOH. The Planning Department shall also enter the Project's Program requirements in a . 
database shared with DBI, which will then ensure that the Project does not receive its First Construction 
Document or First Certificate of Occupancy, depending on the method of compliance, unless the Project 
is in conformity with the Program. If the Project Sponsor intends to pay the Affordable Housing Fee, a 
fee determination letter must be secured from the Mayor's Office of Housing prior to Planning 
Department Approval of a Building Permit Application. The Planner will then enter the Affordable 
Housing Fee amount in the shared database. 

Further sections of this Manual provide details on the exercise of each option. 

B. COMPLIANCE THROUGH PAYMENT OF THE AFFORDABLE HOUSING FEE 

.;l 

Project Sponsors who pay the Affordable Housing Fee ("Fee") to satisfy the Program requirements shall 
be charged on a per-unit size basis under a fee schedule that shall be updated annually on January 1 of 
each year. The Fee shall be based on the percentage requirements set forth in Planning Code Section 
415. The Fee requirement shall be calculated by using the direct fractional result of the total number of 
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units in a Project multiplied by the percentage requirement, rather than rounding up the resulting 
figure. 

The Fee is established as the amount of the affordability gap as defined in Section 415.5 of the Planning 
Code. 

Commencing on January 1, 2013, no later than January 1 of each year, MOH shall adjust the Fee. The 
Fee shall be adjusted based on the change in the Construction Cost Index as published by Engineering 
News Record. 

The Project Sponsor shall request a Fee determination from MOH by completing a form supplied by 
MOH and available at www.sf-moh.org. Among other items, this form shall i.nclude: 

Project Sponsor contact information; 
The name and address of the Project; 
The number of total units by unit size; 
A copy of the recorded NSR for the Project; and 
An estimate of the Fee amount due. 

MOH shall provide a Fee determination letter within ten (10) business days of the receipt of the request 
form. The letter shall be sent to the Project Sponsor and shared with the Planning Department. The 
Planning Department shall enter the amount due into a database shared with DBI, who will then issue a 
report outlining preliminary estimates of all development impact and in-lieu fees owed for a 
development project and require payment of this fee before the issuance of a First Construction 
Document. Payments for development impact and in-lieu fees must be made at the Permit Center, DBI, 
1660 Mission, 6th floor, San Francisco, CA 94103. Questions about paying the Affordable Housing Fee 
after MOH has issued a fee determination letter should be directed to DBI at 558-6131. 

In cases in which the Project Sponsor chooses to pay the Fee once the Eee has been established by MOH 
but a new fee schedule has since been established since MOH's determination of the Fee amount, DBI . 
will alert the Project Sponsor of the schedule update and the Project Sponsor will then seek an updated 
Fee due amount from MOH. If the Fee schedule update has occurred within 30 days of the date of the 
issuance of the MOH fee determination letter, the Project Sponsor may choose to pay the Fee under the 
prior schedule if the payment is made within such 30-day period. 

Prior to issuance by DBI of the First Construction Document for the Project Sponsor, the Project Sponsor 
must have paid in full the sum required to DBI, or the required portion of the fee due in accordance with 
any fee deferral allowances permitted under Section 403 of the Planning Code. 

C. COMPLIANCE THROUGH NEW CONSTRUCTION ON-SITE 

When qualifying for the on-site alternative per Sections 4153 and 415.6 of the Planning Code, the 
Project Sponsor may provide the number and type of BMR Units satisfying the applicable Use 
Restrictions through the construction of said units on the site of the Principal Project. 

The Project Sponsor shall construct and, when applicable, manage the BMR Units. Per Planning Code 
Section 415.8 (a) (2), BMR Units shall not remain vacant for a period exceeding sixty (60) days wjthout 
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the written consent of MOH. 

Number of Units Required• 

The number of BMR Units required under the on-site alternative of the Program is established by 
Section 415.6 of the Planning ~ode or by other related Planning Code sections. 

Pricing and Maximum Income Levels 

Per Section 415.8 .(a) (4), the Maximum Income Levels specified in the Use Restrictions for the Project 
shall be the required income percentages for the Life of the Project, with the exception set forth in 
Section II (F) and V (G) of this Manual and excepting the fact that the qualifying income level for BMR 
Ownership Units only shall be 10% higher than the required income level used for pricing BMR 
Ownership Units, as explained in Section II (C) of this Manual. 

See Section II (C) of this Manual for information on the pricing of BMR Ownership Units, including a 
description of the parking policy for such units. See Section Ill (C) of this Manual for information on the 
pricing of BMR Rental Units, including a description of the parking policy for such units. 

Term of Restric,ion 

Per Planning Code Section 415.8 (a) (1), all BMR Units constructed pursuant to Planning Code Sections 
415.6 (on-site alternative) and 415.7 (off-site alternative) must remain Affordable to Qualifying 
Households for the Life of the Project. In some circumstances, the term of the restriction is established 
by sections of the Planning Code in effect at the time of Project approval or by the specific Notice of 
Special Restrictions recorded against the Project. 

Timing of Construction and Delivery of On-site Units 

Per Planning Code Section 415.6 (b), on-site BMR Units must be constructed, completed, ready for 
occupancy and marketed no later than the non-BMR Housing Units in the Principal Project. 

Design, Size and Location of On-site Units 

Per Planning Code Section 415.6 (c), all on-site BMR Units constructed. must be provided as BMR 
Ownership Units unless the Project Sponsor meets the eligibility requirement of Section 415.5 (g). In 
general, BMR Units constructed under this Section 415.6 shall be comparable in number of bedrooms, 
exterior appearance and overall quality of construction to non-BMR Units in the Principal Project. A 
Notice of Special Restrictions shall be recorded prior to issuance of the First Construction Document and 
shall specify the number, location and sizes for all BMR Units required und.er this Section 415.6. The 
interior features in affordable units should be generally the same as those of the non-BMR Housing 
Units in the Principal Project, but need not be the same make, model or type of !!Uch item as long as 
they are.of good and new quality and are consistent with then-current standards for new housing. The 
square footage of affordable units do not need to be the same as or equivalent to those in the non-BMR 
Housing Units in the Principal Project; so long as it is consistent with then-current standards for new 
housing. Where applicable, parking shall be offered to the BMR Units subject to the terms and 
conditions of the unbundled parking policy for BMR Units as specified in this Manual and amended from 
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time to time. On-site BMR Units shall be Ownership BMR Units unless the project applicant meets the 
eligibility requirement of Section 415.S(g). 

Development Subsidies 

Per Planning Code Section 415.6 (e), BMR Units constructed under Section 415.6 as part of an on-site 
Project shall not have received development subsidies from any Federal, State or local program 
established for the purpose of providing affordable housing, and shall not be counted to satisfy any 
affordable housing requirement. Other units in the same on-site project may have received such 
subsidies. 

Per Planning Code Section 415.6 (f), notwithstanding the provisions of Section 415.6 (e), a Project may 
use California Debt Limit Allocation Committee (CDLAC) tax-exempt bond financing and four percent 
(4%) tax credits under the Tax Credit Allocation Committee (TCAC) to help fund its obligations under this 
ordinance as long as the project provides 20 percent (20%) of the Principal Project units as affordable at 
50 percent (50%) of AMI for on-site housing. The income table to be used for such Projects when the 
units are priced at 50 percent (50%) of AMI is the income table used by MOl-j for the lnclusionary 
Housing Program as defined in Section I of this Manual, not that used by TCAC or CDLAC. Except as 
provided in this subsection, all BMR Units provided under this section must meet all of the requirements 
of Planning Code Section 415 et seq. and this Manual for on-site housing. 

Marketing 

Se<;! Section V (G) of this Manual for information on the marketing of initial sale BMR Units. 

Monitoring 

See Section V (J) of this Manual for information on the monitoring of BMR Ownership Units and BMR 
Rental Units. 

Requirement to Record Restrictions 

Per Planning Code Section 415.6 (c), a Notice of Special Restrictions shall be recorded prior to issuance 
of the First Constru,ction Document and shall specify the number, location and sizes for all BMR Units 
required under Planning Code Section 415.6. 

D. COMPLIANCE THROUGH NEW CONSTRUCTION OFF-SITE 

When qualifying for the off-site alternative per Sections 415.3 and 415.7 of the Planning Code, the 
Project Sponsor may provide the number and type of BMR Units satisfying the Use Restrictions through 
the construction of said units off-site from the Principal Project. 

The Project Sponsor shall construct and, when applicable, manage the BMR Units. Such BMR Units shall 
not remain vacant for more than sixty (60) days at any time from the date of final completion. Off-site 
Projects shall maintain insurance from the Project's architect, contractor and the Project Sponsor. 
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Approval Process 

Project Sponsors choosing the off-site option shall adhere to all requirements contained in Planning 

Code Section 415.7 and shall adhere to the following procedures. 

If the Project Sponsor is eligible and selects pursuant to Section 415.5 (f) to provide off-site BMR Units to 

satisfy the requirements of Section 415.1 et seq., the Project Sponsor shall notify the Planning 

Department and MOH of its intent as early as possible. The Planning Department and MOH shall 

provide an evaluation of the Project's compliance with the requirements of Section 415.5 (f) and415.7 

prior to approval by the Planning Commission or Planning Department. 

The Planning Department through its designated Planner shall require the Project Sponsor to indicate 

the intent to satisfy the lnclusionary Housing Program requirement partially or completely through off- · 

site BMR units on the Affidavit for Compliance with the lnclusionary Housing Program. On an additional, 

standardized off-site form, the Planner shall (1) define the BMR Unit percent requirement of the Project 

under Planning Code Section 415.7; {2) confirm that the off-site proposal meets the required BMR Unit 

percent requirement under Planning Code Section 415.7; (3) confirm that the off-site proposal is within. 

one mile of the Principal Project; (4) confirm that the off-site proposal includes ownership units per 

Planning Code Section 417.7 (d) and, if not, that the off-site proposal qualifies as a rental project per 

Planning Code Section 415.5 (g); and (5) confirm that the off-site housing meets the Quality Standards 

for Off-site Affordable Housing Units per Section V (D) of this Manual. The Project Sponsor should 

deliver all site information at least 120 days prior to the scheduled Planning Commission approval 

hearing. 

The Planner will then share the standardized off-site form with MOH. MOH will also review the off-site 

proposal to confirm its compliance with Section 415 et seq. 

The Project Sponsor shall record a Notice of Special Restrictions on both the Principal Project and the 
off-site Project, noting the Use Restrictions of each. 

Number of Units Required 

The number of BMR Units required under the off-site option of the Program is established by Section 
4i5.7 (a) of the Planning Code. 

Pricing and Maximum Income Levels 

Per Section 415.8 (a) (4), the Maximum Income Levels specified in the Use Restrictions for the Project 
shall be the required income percentages for the Life of the Project, with the exception of allowances 
set forth in this Manual. 

Per Section 415.7 (a) d) of the Planning Code, all off-site units constructed under this Section must be 
provided as BMR Ownership Units for the Life of the Project, unless the Project meets the eligibility 
requirement of Section 415.5 (g). Per Planning Code Section 417 (d), off-site BMR Ownership Units must 
be affordable to Qualifying Households earning no more than 70 percent (70%) of AMI and off-site BMR 
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Rental Units must be affordable to Qualifying Households earning no more than 55 percent (55%) of 
AMI. 

See Section II (C) of this Manual for an explanation of the pricing mechanism for BMR Ownership Units, 
including a description of the parking policy for BMR Units. See Section Ill (C) of this Manual for an 
explanation of the pricing mechanism for BMR Rental Units, including a description of the parking policy 
for BMR Units. 

Term of Restriction 

Per Planning Code Section 415 (8) (a) (1), all BMR Units constructed pursuant to Planning Code Sections 
415.6 and 415.7 must remain Affordable to Qualify!ng Households for the Life of the Project. 

Timing of Construction and Deliver\' of Off-site Units 

Per Planning Code Section 415.7 (b), off-site BMR Units must be constructed, completed, ready for 
occupancy and marketed no later than the market rate units in the Principal Project. In no case shall the 
Principal Project be issued a First Certificate of Occupancy until the off-site project has received its First 
Certificate of Occupancy. 

Geographic Location of Off-site BMR Units 

Per Planning Code Section 415.7 (c), the Project Sponsor must ensure that off-site BMR Units are located 
within one mile of the Principal Project. · 

Quality Standa.rds for Off-Site BMR Units 

All s·MR Units constructed off-site under the provisions of Section 415.7 shall be of good quality and 
generally equivalent to current market rate housing standards commonplace in San Francisco as 
determined by the Zoning Administrator in accordance with official Planning Department.policy. Off-site 
BMR Units shall be comparable in number of bedrooms, number of bathrooms, exterior appearance and 
overall quality of construction to market rate units in the Principal Project, and ~hall meet at a minimum, 
or exceed, the following standards: 

Individual Unit Sizes 

Per Planning Code 417 (d), the total square footage of the off-site affordable units constructed under 
Section 415. 7 shall be no less than the calculation of the total square footage of the on-site non-BMR 
Housing Units in the Principal Project multiplied by the relevant on-site percentage requirement for the 
project specified in Section 415.7. In addition, average individual BMR Unit square footages shall be no 
less than 70% of the average Principal Project unit square footage for corresponding unit types classified 

. by number of bedrooms, and in no case shall individual unit square footages be less than the following 
for each unit type: 

Studios: 350 square feet 
1-Bedrooms: 550 square feet 
2-Bedrooms: · 800 square feet 
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3-Bedrooms: 1,000 square feet 
4-Bedrooms: 1,250 square feet 

Exceptions to these square footage minimums may be made at the Zoning Administrator's discretion 
where the Principal Projects average unit size by corresponding unit type classification is less than these 
minimums. When using such discretion, the Zoning Administrator shall take into account any 
anticipated occupant for a particular development. 

The average off-site BMR Unit size for a given unit type may be permitted to be less than 70% of the 
average size of the corresponding unit type of the Principal Project at the discretion of the Zoning 
Administrator on a case-by-case basis, provided there is a corresponding increase in unit numbers and 
all other provisions of this section are met. No reduction-in the required total minimum BMR Unit 
square footage per Section 415.7{d) of the Planning Code shall be permitted. 

Design of Off-site BMR·Units 

Room sizes 

No required bedroom shall be smaller than 120 square feet, and at least one bedroom in every 
BMR Unit, except for studios, shall be a minimum of 144 square feet. The minimum horizontal 
dimension for any bedroom, excluding alcoves not included in the minimum square foot 
calculation, shall be 10 feet. 

Primary rooms in studios shall be no less than 165 square feet excluding any contiguous kitchen 
area. The minimum horizontal dimension for any such primary room, excluding alcoves not. 
included in the minimum square foot calculation, shall be 11 feet. 

No living room shall be smaller than 144 square feet, with a minimum dimension excluding 
alcoves not included in the minimum square foot calculation, of 11 feet. 

At least one bathroom shall meet ADA size requirements, and all other full bathrooms required 
by this section must be at least 40 square feet in size. 

Smaller room size minimums may be permitted at the discretion of the Zoning Administrator on 
a case-by-case basis, if"such smaller room sizes are typical of the principal Project and are 
consistent with current City building and housing codes. 

Interior Heights 

Prevailing floor-to-ceiling heights in each BMR Unit shall be no less than 8'-6". Lower ceiling 
heights in bathrooms, hallways, or small portions of other rooms may be permitted to allow for 
central heat and air ductwork where necessary, but in no case shall any ceiling height in such 
areas be less than 8' -0". 

Kitchen and Bathroom Amenities 

At a minimum, all kitchens shall have a full size four-burner cook top and full size oven, with 
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built-in exhaust hood/microwave oven unit (or an equivalent thereof), full size kitchen sink with 
in-drain electric disposal, full size dishwasher, full size refrigerator/freezer, good quality upper 
and lower level cabinets with doors, quality counter top surfaces, and a suitable good quality 
floor surface. While appliances and finishes need not match or be equivalent to those in the 
Principal Project, they should be new and of good quality in terms of performance, durability 
and appearance. At the discretion of the Zoning Administrator, appliance sizes may be scaled 
down for studio units if such downsizing is typical of the Principal Project. For the purpose of 
preserving interior materials or character of older buildings or providing aesthetic compatibility 
therein, fully restored vintage appliances and finishes may be used as long as they are of good 
quality, durability, and in good working condition. 

Bathrooms shall consist of a shower stall, toilet and lavatory. At least one bathroom in each unit 
shall have both a shower stall and standard size tub or a combination tub-shower unit. 

Closets 

· Each Housing Unit shall have a coat closet and a linen closet, plus a closet for each bedroom: 
Minimum dimensions for coat closet shall be 4'X 2'. Minimum closet dimensions for required 
linen closet shall be 36"X 18". Minimum closet size for the first/master bedroom shall be 16 
square feet with a minimum depth of two feet. Minimum closet size for each additional 
bedroom shall be 12 square feet with a minimum depth of two feet. 

Laundry facilities 

Off-site BMR Projec;ts shall provide laundry facilities comparable to the Principal Project. Each 
BMR Unit shall contain laundry facilities if such facilities are provided in the Principal Project. 
Each floor shall contain a laundry facility if such facilities are in the Principal Project, with one 

·full-size washer and one-full size dryer for every four units per floor. There shall be a common 
laundry room for the entire building if such a facility is provided in the Principal Project with one . 
washer and one dryer unit for every eight units. Individual laundry facilities within units shall 
consist of both a washer and dryer unit. Studios, one- and two-bedroom units may utilize 
stacker units; three bedroom units and larger shall have full size laundry machine units. Laundry 
machines shall be new and of good quality and durability. 

Finish qualities 

Finish qualities throughout Housing Units and common areas including: doors; windows; wall 
and floor materials and finishes; bathroom finishes and fixtures; trim; hardware; lighting and 
other electric features, need not match or be equivalent to that of the Principal Project, but 

. should be new and of good quality in terms of performance, functionality, durability and 
appearance and should reflect current residential interior styles, except in cases where vintage 
styles are appropriate to the interior finish design of the building, or where it is desired to 
preserve historic features or finishes. 

; 

Parking 

Parking provided for off-site BMR Units shall be comparable to the parking provided at the 
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Principal Project in terms of the ratio of parking spaces to Housing Units. Should development 
budgets or zoning restrictions not allow such a parking arrangement, the rent or sales price of 
the BMR Units will be reduced to reflect the absence of the required parking spaces according to 
the Unbundled Parking Policy described in Sections II (C) and Ill (C) of this Manual. 

Zoning Administrator Discretion 

Smaller room size minimums may be permitted at the discretion of the Zoning Administrator on a case
by-case basis, if such smaller room sizes are typical of the Principal Project and are consistent with 
current City building and housing codes. 

The standards in this section may be reduced at the discretion of the Zoning Administrator on a case-by
case basis provided the intent of this section -- that all 1;3MR Units shall be of good quality and generally 
equivalent to current market rate housing standards commonplace in San Francisco -- is generally being 
met as determined by the Zoning Administrator. Absent timely amendments to this section, 
requirements may be added or eliminated at the discretion of the Zoning Administrator to allow for 
changes in market standards or in technology. In adding or eliminating such requirements, the Zoning 
Administrator shall take into account the likely occupancy of the off-site BMR Units in consultation with 
MOH. 

Development Subsidies 

Per Planning Code Section 41S.7 (f); individual BMR Units constructed as part of a larger off-site project 
under Section 41S.7 shall not receive development subsidies from any Federal, State or local program 
established for the purpose of providing affordable housing, and shall not be counted to satisfy any 
affordable housing requirement for the off-site development. Other units in the same off-site project 
may receive such subsidies. 

Per Planning Code Section 41S.7 (g), notwithstanding the provisions of Section 41S.7(f) above, a project 
may use California Debt Limit Allocation Committee (CDLAC) tax-exempt bond financing and four 
percent (4%) credits under the Tax Credit Allocation Committee (TCAC) to help fund its obligations under 
this ordinance as long as the project provides twenty five percent (2S%) of the units as affordable at SO 
percent (SO%) of AMI for off-site housing. The income table to be used for such projects when the units 
are priced at SO percent (SO%) of AMI is the income table used by MOH for the lnclusionary Housing 
Program, not that used by TCAC or CDLAC. Except as provided in this subsection, all BMR Units provided 
under this section must meet all of the requirements of Planning Code Section 41S et seq. and this 
Manual for off-site housing. 

Marketing 

See Section V (G) of this Manual for information on the marketing of initial sale BMR Units. 

Monitoring 
_, 

See Section V (J) of this Manual for information on the monitoring of BMR Ownership Units and BMR 
Rental Units. 
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Requirement to Record Restrictions 

Per Planning Code Section 415.6 (c), a Notice of Special Restrictions shall be recorded prior to issuance 
of the First Construction Document and shall specify the number, location and sizes for all BMR Units 
required under Planning Code Section 415.7. 

E. COMPLIANCE THROUGH LAND DEDICATION IN EASTERN NEIGHBORHOODS 

Project Sponsors choosing the land dedication option under Section 419.5 of the Planning Code shall 

adhere to all ·requirements contained in such section and shall adhere to .the following procedures. 

Initial Planning Department Review of Project 

Prior to any project approvals from the Planning Department or Planning.Commission, the Planning 

Department through its designated Planner shall require the Project Sponsor to indicate the intent to 

satisfy the lnclusionary Housing Program requirement partially or completely through land dedication on 

the Affidavit for Compliance with the lnclusionary Housing Program. 

On an additional standardized form provided by MOH, the Planner shall: 

(1) define the tier and percent requirement of the Project under Section 419; 

(2) identify whether the Principal Project for which the land dedication is provided applies to a 

single site or to a collective of sites within a 1-mile radius; 

(3) confirm that the land dedication requirement meets the required percent of total 

developable area of the Principal Project [which excludes land already substantially developed, 

subsequent non-developable uses required in connection with the project approval (ie. Open 

spaces, streets, alleys, walkways, or other public infrastructure), easements and other parts of 

the land that are not developable]; 

(3) confirm that the percentage of land being dedicated to fully or partially fulfill the Project 

Sponsor's requirement under the Program accommodates at least the same percent of total 

potential units to be constructed on the Principal Project; 

(4) calculate the total number of BMR Units that would have been owed if they were provided 

as on-site BMR Units on the Principal Project; 

(5) state whether the dedicated land is in the form of air rights; and 

(6) note if the Section 419.5 rental incentive applies. 

The Planner will then submit the standardized land dedication form to MOH. 

MOH Review and Recommendation 
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The Project Sponsor must deliver to MOH all site information at least 120 days prior to the scheduled 

approval hearing by the Planning Commission. MOH will issue a denial or conditional approval letter 

prior to issuance of project approvals from the Planning Commission or Planning Department and after 

MOH has completed its due diligence review of complete information submitted by the Project Sponsor. 

In order to determine whether to issue a letter verifying acceptance, MOH will review the proposed land 

dedication to determine whether it satisfies the following requirements of Section 419.5, among others: 

(1) The dedicated site will result in a total amount of inclusionary units not less than forty (40) 

units. MOH may conditionally approve and accept dedicated sites which result in no less than 

twenty-five (25) units at its discretion; 

(2) The dedicated site will result in a total amount of units that is equivalent or greater than the 

minimum percentage of the units that would have been provided on-site at the Principal 

Project, as required by Table 419.5, had the BMR Units been provided on-site. MOH may also 

accept dedicated sites that represent the equivalent of or greater than the required percentage 

of units for all units that could be provided on a collective of sites within a one-mile radius, 

provided the total amount of inclusionary units provided on the dedicated site is equivalent to 

or greater than the total requirements for all Principal Projects participating in the collective, 

according to the requirements of Table 419.5; 

(3) The dedicated site is suitable from the perspective of size, configuration, physical charac~eristics, 

physical and environmental constraints, access, location, adjacent use, and other relevant 

planning criteria. The site must allow development of affordable housing that is sound, safe and 

acceptable; 

(4) The dedicated site includes or will include infrastructure necessary to serve the units, including 

sewer, utilities, water, light, street access and siciewa.lks; 

(5) The developer must apply for and pay for environmental review under CEQA of the land 

· dedication and complete any applicable CEQA review prior or simultaneous to approval of the 

Principal Project; 

(6) The value of the dedicated land is equal to or greater than the value of the Principal Project 

multiplied by the applicable required land dedication per~entage. Value shall be determined by 

Fair Market Appraisals of the Principal Project and the proposed land dedication submitted by 

the Project Sponsor and subject to review and approval by MOH. 

Required Materials 

In order for MOH to perform this review of the proposed land dedication site, the Project Sponsor must · 

provide the following due diligence documents to MOH with respect to the proposed site: 

(1) Preliminary Title Report dated within 30 days of submittal; 

(2) Recent Land/Site Surveys; 
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(3) Geotechnical Report; 

(4) Phase I Report; 

(5) Phase II Report if hazardous materials are suspected in the Phase I Report; 

(6) Cost estimate for mitigation of any hazardous materials; 

(7) Land Use Memo that assesses the conformance of the proposed affordable housing project at 

the land dedication site with existing zoning, occupancy and use restrictions; 

(8) Fair Market Value Appraisal to be completed to Uniform Standards of Professional Appraisal 

Practice standards by qualified appraisers holding a California Certified General Appraisal 

License (issued by the Office of Real Estate Appraisers), preferably with a Member of the 

Appraisal Institute member designation (issued by the Appraisal Institute), and with experience 

valuing similar properties in the Bay Area; 

(9) Infrastructure Study assessing the availability and capacity ·of infrastructure (sewer, utilities, 

water, light, street access and sidewalk) available to support the proposed affordable housing 

project. If adequate infrastructure is not provided, a third-party cost estimate of providing such 

infrastructure must be provided; · 

(10) Density Studies compliant with site's underlying zoning, including one version that assumes 

Principal Project stated unit mix and size standards and one version that assumes 30% of units 

are 3~bedroom units; 

(11) Cost study for each version of the density study in or~er to estimate how much it would cost to 

develop affordable housing according to each density study, taking into account federal 

prevailing wage labor rates; 

(12) Schedule for delivery of land, including estimated dates for First Construction Document, 

demolition, lot division, etc; 

(13) Intent of developer to deliver vacant site. 

Developable units as assumed for the preceding studies should be compar~ble in size to the Principal 

Project unit sizes and at no ti'me smaller than the following unit sizes: 

• Studios = 350 

• 1-BR = 550 square feet 

• 2-BR = 800 square feet 

• 3-BR = 1,000 square feet 

• 4-BR = 1,250 square feet 

Developable projects as assumed for the preceding studies must be able to accommodate the same 
parking ratio as that being provided by the Principal Project. 

·Approval Letter and Conditions 

If MOH determines that the site is acceptable in accordance with Code Section 419, MOH will issue a 

formal approval letter. If MO H's acceptance of the site is dependent on certain conditions being 

satisfied prior to the conveyance of the site, MOH shall identify such conditions in the letter. At a 

minimum, MO H's acceptance of the site shall always be conditioned on a finding of consistency with the 
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General Plan and approval of the conveyance by the Board of Supervisors and Mayor. Other conditions 

may include, but shall not be limited to: 

(1) If the proposed land dedication site is found to have any hazardous.materials or other 

environmental damage that requires remediation.prior to development of Housing Units, 

MOH's acceptance of the site shall also be conditioned on the Project Sponsor clearing the site 

of such hazardous materials to the satisfaction of MOH in its sole discretion prior to conveyance 

to City. Alternatively, if approved by MOH, any required environmental remediation may be · 

able to be mitigated after conveyance within a mitigation cost standard that is determined by 

MOH.and borne by the Project Sponsor. If MOH agrees to allow environmental remediation 

work to be done after conveyance, MO H's acceptance of the site shall also be conditioned on 

the Project Sponsor placing sufficient funds (as determined by MOH) to pay for such 

remediation in an escrow account concurrently with the conveyance, which funds shall be 

released to MOH when the environmental remediation costs are incurred. 

(2) If mitigation measures relevant to the land dedication are required as part of the Principal 

Project's environmental clearance, MOH's acceptance of the site shall also be conditioned, 

when appropriate, on the Project Sponsor completing such measures for the dedicated site 

concurrently with the Principal Site. If applicable, the Project Sponsor shall be obligated under 

the Conditions of Approval to satisfy this conditipn post-conveyance. 

(3) Removal of exceptions to title deemed unacceptable to MOH shall be in its sole discretion. 

(4) MOH shall not be required to identify all conditions in the letter; failure to reference any 

conditions in the letter shall not preclude the City from imposing such reasonable conditions 

after the letter is issued as may be deemed appropriate by MOH in light of any new information 

discovered after the letter is issued. Notwithstanding the foregoing, no new conditions may be 

added after the Agreement (as defined below) has been approved by the Board of Supervisors 

and Mayor and executed by MOH. 

Should MOH issue a formal conditional approval letter, the Project Sponsor will seek entitlement for the 

Principal Project. Should the Project become entitled, the Board of Supervisors must then approve the 

land dedication per the standard City land conveyance process by grant deed, unless another method is 

approved. If approved by the Planning Commission, the Board of Supervisors, and the Mayor, the · 

Project Sponsor must convey the land before issuance of First Co.nstruction Document for the Principal 

Project, with all conditions set forth in the Agreement {as defined below) and the MOH conditional 

approval letter having been met. In certain circumstances, the City,may provide for a later conveyance 

if adequate security is provided to the City by the Project Sponsor. ' '' 

If MOH issues an acceptance letter, MOH and Project Sponsor will enter into a purchase and sale 

agreement in a forin prepared by MOH (the "Agreement"). The Agreement will state that the sale of the 
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land dedication site will be for $1, and will be subject to all of _the conditions precedent as identified by 

MOH. Upon execution of the Agreement by Project Sponsor, MOH shall present the Agreement and the 

proposed conveyance to the Board of Supervisors for approval. Upon approval of the Agreement and 

approval of the conveyance by the Board of Supervisors and the Mayor, and upon satisfaction or waiver 

of all of the conditions precedent, the Project Sponsor shall convey the land to MOH. Subject to the 

terrris of the Agreement, in the event that any conditions have not been satisfied or waived by the 

issuance of the First Construction Document for the Project (or such later date as.agreed to by the 

Planning Commission in the Principal Project's condition of approval), regardless of reason, the Project 

Sponsor shall not be able to use land dedication to satisfy its lnclusionary Housing Program 

Requirements and must satisfy the requirements of the Program through another means. 

F. COMPLIANCE THROUGH MIDDLE INCOME ALTERNATIVE IN EASTERN NEIGHBORHOODS 

MOH shall develop procedures for this compliance option with the next update of this Manual. 

G. MARKETING PROCEDURES FOR INITIAL SALE AND RENTAL OF BMR UNITS 

General Requirements for Marketing of all Initial Sales and Rentals of BMR Units 

The Project Sponsor shall use good faith and affirmative efforts to attract potential Qualifying Owner 
and Qualifying Renter Households from all Minority Communities and-Low-income, Median-income and 
Moderate-income communities through the marketing and advertising of the BMR Units. Toward that 
goal, the Project Sponsor shall prepare and provide to MOH a copy of the Marketing Plan for the sale or 
rental of the BMR Units prior to accepting applications or statements of interest for the purchase or . 
lease of the BMR Units. No marketing or advertising material shall be distributed or published without 
the prior written approval of the Marketing Plan by MOH and.all such materials shall be consistent with 
the approved Marketing Plan. Approval or disapproval of the Marketing Plan shall be made within ten 
(10) business days of receipt of a complete marketing plan. In instances where the Marketing Plan has 
been disapproved; MOH will provide recommendations to remedy any deficiencies. 

To ensure access and outreach to Minority Communities and Low-income, Median-income and 
Moderate-income communities, the Project Sponsor must hire as part of the marketing and outreacll 
strategy a Marketing Agent certified by MOH as having demonstrated capacity in reaching identified · 
targeted populations. The targeted populations will be identified by MOH based on an analysis of the 
demographic characteristics Low-income, Median-income and Moderate-income. communities of San 
Francisco, and applicants to the BMR program. The Project Sponsor must also work with the MOH
approved First-time Homebuyer Education Providers to market their BMR Units. Such outreach will be 
prescribed by MOH in a Marketing Plan template provided by MOH. 

The Project Sponsor shall submit the Marketing Plan to MOH at least thirty (30) calendar days prior to 
the anticipated commencement of the Project's marketing and outreach and at least one hundred and 
twenty days (120) prior to the anticipated close of escrow for BMR Ownership Units and lease 
origination dates for BMR Rental Units. 

Content of Marketing Plan 
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MOH shall prescribe the form of the Marketing Plan and shall provide the format to the Project Sponsor 
for completion and submittal. Unless determined by MOH to be inapplicable to a particular Project, the 
Marketing Plan shall include: 

The name, address, email address, and phone number of the Project Sponsor; 

The name, address, email address, and phone number of the sales or rental agent(s); 

An attached copy of all planning approvals, the NSR and approved floor plans associated with the 
Principal Project and any applicable off-site Project; 

The name of the City Planner assigned to the Project; 

A description of the total number of units in the Principal Project or applicable off-site Project; 

.A description of the total number of Market Rate units in the Project; 

A description of the total number of BMR Units in the Project; 

The Home Association Dues (HOA Dues) for each BMR Unit; 

All amenities included in the sale or rental of the BMR Unit; 

Parking available to all residential tenants in the. Project; 

BMR Buyer or BMR Renter qualifications; 

Workshop and open house dates; 

A media plan; 

A strategy for marketing to residents of the immediate neighborhood; 

A comprehensive strategy for reaching out to Low-income, M,edian-income, moderate-income and 
Minority Communities in San Francisco; 

Dates and strategy for the application process; 

Dates and strategy for the lottery selection process; 

Dates and strategy for the process of working with lottery winners; 

Marketing materials whi,ch clearly define Program eligibility and which specify documentation and 
monitoring procedures; 

Notices that BMR Buyers are subject to special Use Restrictions, including an acknowledgement of these 
restrictions in the case of both BMR Ownership and BMR Rental Units and a sample packet of the City's 
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escrow closing documents that each BMR Buyer will be expected to execute upon purchase in the case 
of a BMR Ownership Units; 

Listing of BMR Ownership Units with the San Francisco Multiple Listing Service (MLS); 

A list of community housing organizations that will receive written notification regarding the availability 
of the BMR Units prior to commencement of advertising or marketing of such units; 

A list of community housing organizations that the Project Sponsor or the Project Sponsor's marketing 
representative must work with in order to meet language or cultural needs of minority communities . 

. Conduct of Marketing Plan 

No marketing of the BMR Unit(s) shall begin until the Project Sponsor has received written approval of 
the Marketing Plan following confirmation from MOH of the number, type, location, and price or rent of 
the BMR Units and permissible income limits of purchasers or tenants, pursuant to II (C) and Ill (C) of this 
Manual. 

Projects Sponsors shall submit to MOH a complete Marketirg Plan in a template provided by MOH. 
MOH shall have ten {10) business days to review and approve the Plan. The submitted Marketing Plan 
should not commence any sooner than thirty {30) days from the date of the submission to MOH, as· 
reflected in all dates set forth in the plan. 

All available BMR Ownership Units must be advertised by the Project Sponsor and listed on the MOH 
website of available BMR Units for at least forty-five (45) days prior to the application deadline for the 
BMR Unit(s). All available BMR Rental Units must be advertised by the Project Sponsor and listed on the 
MOH website of available BMR Units for at least twenty-eight (28) days prior to an application deadline 
for the BMR Unit(s). 

BMR Units must be advertised in at least five (5) local newspapers that reach Minority and Low-, Median 
and Moderate-income Communities in San Francisco for a continuous period of at least the first three 
(3) weeks of the required marketing period and at least one local newspaper of general San Francisco 
circulation for at least two weekend days prior to the established application deadlines for the BMR 
Units. 

Project Sponsors must hold at least three (3) open houses to show the BMR Units, with at least one 
open house date on a weekday evening and one open house date on a weekend. BMR Buyers or BMR 
Renters should be afforded the opportunity to view the BMR Units post-lottery in the same fashion as 
non-BMR buyers or renters in the Project. 

Project Sponsors offering three or more BMR Units may be required to hold an information session open 
to the public in which the Project Sponsor presents the Project and explains the BMR program. Project 
Sponsors offering larger quantities of BMR Unit~ may be required, at MOH's discretion, to hold 
additional information sessions. Information sessions for BMR Units shall be held in a public, accessible 
location that is arranged and paid for by the Project Sponsor. 

As a part of the Marketing Plan submission, the Project Sponsor must provide a flyer for the BMR Units 
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that must include specific information set forth in the marketing plan template and may choose to use a 
template flyer provided by MOH if preferred. 

Project Sponsors shall pay for a mailing to Certificate of Preference holders to announce new BMR Unit 
offerings. The mailing shall be coordinated by MOH and MOH shall send the Project Sponsor a bill for 
such mailing in the amount of 10 cents a page for copying the flyer plus the price of mailing the flyer to 
each of the Certificate of Preference holders at the then current standard first class mail rate. 

Project Sponsors shall make a Program application available to the public on their own website and in 
person at a designated location at the least. At the end of the required marketing period, applicants 
shall submit the Program application directly to the Project Sponsor by a mandated day and time. 
Applicants submitting an application shall be issued a lottery ticket by the Project Sponsor. A twin ticket 
shall be held by the Project Sponsor to be entered into the lottery if the application is deemed by MOH 
to be complete. The Project Sponsor, with oversight from MOH, shall evaluate the application and 
determine within fifteen (15) business days if the applicant meets the eligibility for a BMR Renter or 
BMR Owner as described in Sections II and Ill of this Manual. 

The application deadline shall be followed by a public lottery for all new BMR Units, as described in 
Sections II (B) and Ill (B) of this Manual. The Project Sponsor shall submit to MOH within 24 hours of the 
application deadline a list of all lottery applicants on a spreadsheet provided by MOH. The Project 
Sponsor may be allowed a longer period of time to submit the applicant list in the case of larger Projects 
with approval from MOH. This list shall be used as the final applicant list for use in the lottery. 

The Project Sponsor shall alert sales or rental staff to the BMR Li nits and provide such staff with a copy 
of this Manual and the special Use Restrictions applicable to the BMR Units. 

The sales or rental programs and procedures shall not have the effect of excluding or discriminating 
against any person on the basis of race, religion, national origin, sex, sexual orientation, gender i~entity, 
health status, source of income such as disability insurance, social security, TANF, or any other basis 
prohibited by federal, state or local law. 

The Equal Housing Opportunity symbol shall be displayed in a visible location at any sales of rental 
office, and shall be incorporated in all advertisements and printed materials. 

Application· Review Process 

Following the publication of the lottery results, BMR applications shall be reviewed by Project Sponsors 
by applying the application review guidelines as described in Section V (G) of this Manual and at 
www.sfgov.org and presented to MOH for review before the issuance of an approval or disqualification · 
letter to the applicants. The Project Sponsor shall verify the Household eligibility (as approved by MOH) 
within fifteen (15) working days of the receipt of a complete application. Should an applicant be 
approved by MOH and is otherwis~ approved, that applicant will either enter into a lease for the BMR. 
Unit or work with an approved lender to secur~ a loan. In the case of BMR Ownership U,nits, the Project 
Sponsor shall submit the BMR Buyer application'to MOH for approval at least sixty (60) days prior to the 
anticipated close of escrow. In the case of BMR Rental Units, the Project Sponsor shall submit the BMR 
Renter application to MOH for approval at least fifteen (15) days prior to the anticipated signing of the 
lease. 
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Inability to Find a Buyer or Renter for an Initial Sale or Initial Rental BMR Unit 

In cases where, despite the Project Sponsor's good faith efforts, no eligible BMR Owner or BMR Renter 
has contracted to purchase or rent a BMR Unit within six (6) months after the lottery for the BMR Units, 
the Project Sponsor shall inform MOH, which may then increase the permissible income levels for 
prospective BMR Buyers or BMR Renters of that BMR Unit up to a maximum twenty (20) percent over 
the income percentage limit specified in Use Restrictions (but only 10% above the actual Maximum 
Income Level for the BMR Unit for BMR Ownership Units that are priced under this Manual), but·not to· 
exceed 120% AMI at any time, on a one-time basis only, but shall not increase any current or future 
permissible sales or rental price of that BMR Unit as indicated in Use Restrictions or this Manual. Project 
Sponsors shall inform all BMR Buyers of the one-time nature of the qualifying income increase. 

H. MARKET, NG PROCEDURES FOR RESALE AND RERENTAL OF BMR UNITS 

Marketing Procedures for Resale of BMR Units 

Section II (F) of this Manual contains requirements for the marketing of BMR Ownership Units upon 

resale. 

Marketing Procedures for BMR Rental Units upon Rerental 

Maximum Monthly Rent of BMR Rental Units upon Rerental 

The Project Sponsor shall notify MOH of a vacancy of a BMR Unit prior to offering the BMR Rental Units. 
for rent and prior to marketing the unit according to the marketing procedures set forth below. 

Rental rates for qualifying Households shall not exceed the applicable Maximum Monthly Rent 
published in accordance with the provisions of Section Ill (C) of this Manual. 

Marketing Pro.ceduresfor BMR Rental Units upon Rerentql 

Marketing of. BMR Rental Units upon re-rental shall be in compliance with all applicable federal, state 
and local laws related to fair housing rules. Project Owners may be asked to certify that the BMR Units 
have not been marketed in such a manner as to be discriminatory. 

The rental programs and procedures shall not have the effect of excluding or discriminating again.st any 
person on the basis of race, religion, national origin, sex, sexual orientation, health status, source of 
income such as disability insurance, social security, TANF, or. any other basis prohibited by federal, state 
or local law. 

Upon re-rental, BMR Rental Unit managers must follow the process established by MOH for re-renting 
BMR ynits. This process includes the following: 

The Project Sponsor shall inform MOH at least thirty (30) days prior to the intended lease origination 
date of a new BMR Renter of the availability of any such BMR Rental Unit before beginning any general 

marketing; 
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Units must be listed on the MOH website list of available BMR Units for at least a seven (7) business day 
period in a form provided by MOH; 

Applicants must complete a MOH BMR rental application and return the application and all supporting 
materials to the Project Owner by the application deadline; 

All applications shall be entered into a lottery for the BMR Unit as described in Section Ill (B) unless the 
Project is specifically permitted by MOH to maintain a waitlist of applicants. 

I. CONVERSION OF BMR RENTAL UNITS TO OWNERSHIP UNITS 

When authorized by Use Restrictions placed on a Principal Project, a BMR Rental Unit may be permitted 
to be converted for owner occupancy only upon satisfaction of all of the following additional conditions: 

If the BMR Unit is subject to Use Restrictions specifying that the BMR Unit be a rental unit, conversion 
shall be subjectto the approval of the Planning Commission; 

The conversion from rental to condominium ownership of the BMR Unit shall be subject to any 
applicable City procedures, standards, fees and regulations in effect at the.time of application; 

The BMR Unit must be in good physical condition at the time of sale as verified by an inspection; 

The Project Sponsor shall prepare and submit a Marketing Plan and conduct sales of the BMR Units in 
conformity with the Requirements of this Manual in force at the time of marketing and sale; 

Existing tenants shall be offered a right of first refusal to purchase the BMR Unit, which right of first 
refusal shall afford the tenant at least six (6) months or the balance of the existing lease period, 
whichever is longer, from the time of official notice to exercise the right to purchase or to vacate the 
unit; 

Should the current BMR Renter decide to purchase the BMR Unit, such unit shall be priced at the level of 
affordability dictated for the current BMR Rental Unit as stated in Us_e Restrictions or at the actual 
income level of the current BMR Renter, whichever is higher; 

In the case of a BMR Unit whose current BMR Renter exercises the right of first refusal, the BMR Renter 
must be eligible under the BMR Buyer Program and the gross an_nual Household income of the BMR 
Renter at the time of application should not exceed 120% of AMI or at the actual income level of the 

· B.MR renter, whichever is higher; 

Should the current BMR Renter decide not to purchase the BMR Unit, the unit shall be priced at the 
level of affordability dictated for the unit as stated in the Use Restrictions for the Project had the BMR 
Unit initially been sold rather than rented; 

Should the current BMR Renter decide not to purchase the BMR Unit, the Project Owner shall provide a 
relocation allowance to the current BMR Renter in an amount equal to current relocation allowances 
required under the San Francisco Rent Ordinance; 
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In the case of a BMR Unit whose current BMR Renter does not exercise the right of first refusal, the 
prospective purchaser must meet all of the requirements of a BMR Buyer described in Section II (A) of 

this Manual; 

Upon conve~sion, the BMR Unit(s) shall record a new Notice of Special Restrictions identifying the BMR 
Unit as a restricted BMR Ownership Unit under the current version of Section 415 of the Planning Code; 

Once converted, BMR Units shall be subject to al! restrictions applicable to the marketing, saie and 
resale of BMR Ownership Units as set forth in this Manual, including resale restrictions as set forth in 

Section II (F) of this Manual. 

J. MONITORING AND REPORTING PROCEDURE 

Monitoring and Reporting Procedures for BMR Ownership Units 

BMR Ownership Units shall be monitored according to the requirements set forth in Section II (H) of this 
Manual. 

Monitoring and Reporting Procedures for BMR Rental Units 

BMR Rental Units shall be monitored according to the requirements set forth in Section Ill (I) of this 

Manual. 

K. STATISTICAL INFORMATION FOR BMR UNITS 

MOH may at any time require the Project Sponsor to collect information from the owners or tenants of 
all BMR Units in the Project regarding their ethnicity, gender, age, and such other information as may be 
requested to allow MOH to verify that there have been no discriminatory practices in the selection of 

. such tenants or owners. The collection of such information shall be conducted in a manner and using a 
form acceptable to MOH, ensuring that the information is being collected after the BMR Renter or BMR 
Owner selection process is complete, and is used solely for statistical reasons and not as the basis for 
making any decision regarding the qualification of a tenant or owner for occupancy of a BMR Unit. 

L. DOCUMENT RETENTION POLICY 

Project Sponsors of BMR Units shall retain initial application forms and Household income 
documentation for the greater of (1) five (5) years from the date of a BM R Renter or BMR Owner's 
occupancy of a BMR Unit, or (2) the duration of the tenure of the BMR Owner or BMR Renter occupying 
the BMR Unit. This data may be requested by MOH, along with an administrative fee if any is authorized 

at the time of the request. 

M. CONFLICT OF INTEREST 

The Project Sponsor may not sell or rent. a BMR Unit to the Project architect, attorney, prime contractor, 
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or to anyone of its or their employees, directors, officers or agents, or to any of their family members, as 
determined by MOH. 

N. PENALTIES 

Failure to comply with the requirements of Planning Code Section 415, any Use Restrictions for the 
Project, or the Procedures Manual may result in an enforcement action by the City including but not 
limited to the imposition of penalties under the Planning Code. 

0. PUBLIC RECORDS 

Applicants, owners, and project sponsors should be aware that any information provided to the City and 
County of San Francisco will be used, disseminated, and retained as needed in conducting the City's 
official business and may be subject to disclosure in accordance with the California Public Records Act 
and the San Francisco Sunshine Ordinance. 
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Inclusionary Housing Program Fee Sr· iule 20171 Mayor's Office of Housing a- - Community Developm... Page 1 of 1 
LODGED WITH PORT COMMISSION 

SECRETARY 9/26/17 

Mayor's Office of Housing and Community 

Development 

lnclusionary Housing Program Fee Schedule 2017 

Effective June 6, 2016, the fees below are applicable to all dev~lopments subject to the ordinance. These fees will be multiplied per the off

site unit count otherwise required for all new developments subject to the ordinance. The fee schedule in place at the time of payment will 

be applied to each specific project. 

2017 Fee Schedule 

SRO/Group Housing unit - $148,506 

Studio unit - $198,008 

1-bedroom unit- $268,960 

2-bedroom unit - $366,369 

3-bedroom unit- $417,799 

4-bedroom unit - $521,431 

The next fee update· will occur on January 1, 2018. For questions regarding the calculation of a fee amount, please contact Kate Co.nner at 

the Planning Department at (415) 558-6409 or kate.conner@sfgov.org. 

Background 

As adopted by the Board of Supervisors, the lnclusionary Affordable Housing Ordinance (Section 415.5 of the San Francisco Planning 

Code) prescribes that an Affordable Housing Fee (the "Fee") must be paid for residential developments subject to Section 415 et seq. The 

Fee is based on the number of units applicable under the "off-site" option as established in Section 415. 7 of the Planning Code. The current 

applicable percentage varies depending on the number of units proposed, unless the development submitted its first planning application 

under an earlier version of the program. Certain Area Plans such as the Eastern Neighborhoods Plan also require a different off-site 

percentage. Please see MOHCD's lnclusionarv Housing Program Overview page for specific requirements. 

The fee is established in Section 415.5 of the Planning Code and is based on the affordability gap using data on the cost of developing 

residential housing as derived from the "San Francisco lnclusionary Housing Program Financial Analysis 2012" prepared by Seifel 

Consulting and the maximum purchase price for the equivalent unit size under the lnclusionary Affordable Housing Program. The Planning 

Department and the Mayor's Office of Housing and Community Development will update this technical report from time to time as they 

deem appropriate in order to ensure that the. affordability gap remains current. 

The fee is indexed to the Construction Cost Index (CCI) for San Francisco as published by Engineering News-Record. 

The San Francisco Planning Department shall calculate the fee using the direct fractional result of the total number of units. 

http://sfmohcd.org/inclusionary-housing-program-fee-schedule 9/19/2017 
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PIER 70 28-ACRE SITE WORKFORCE DEVELOPl\'.IENT PLAN 

I. Project Backgrouncl. The development plan for the 28-Acre Siteunder the 
Transaction Documents 'provides for the development of a new rnixed-u~e neighborhood 
composed of office, retail, niarket rate and affordable residential uses as well as entirely new 
infrastructure, utilities, parks and open space. This Workforce Development Plan sets forth the 
activities Developer and Vertical ])eveloper shall undertake, and require their Contractors, 
Consultants, Subcontractors, Subconsultants, and Commercial Tenants, as applicable, to 
undertake, to support workforce development in both the construction and end use phases of the 
Project, as set forth in this Workforce Development Plaii. 

The Port and Developer have entered into the DDA that provides for the development of 
the Project in a series of Phases. In connection with the DDA, .the Port and, the Developer will 
enter into a Master Lease providing Developer the right to construct Horizontal Improvements 
within the Project after Port approval of Phase Submittals and issuance of necessary Regulatory 
Approvals. Developer will enter into contracts with Contractors and Consultants to construct all 
Horizontal Improvements ~owed under the Master Lease. 

The DDA also sets forth a process for_the conveyance of Option Parcels by Parcel Leases 
to. Vertical Developers. When a Vertical Developer is selected, the Port and the Vertical 
Developer will enter into a Vertical DDA that provides the procedures for the Port's delivery of a 
99-year Parcel Lease to the Vertical Developer and sets forth the rights and obligations for the 
Vertical Developer's construction of Vertical Improvements and Deferred Infrastructure .. 
Vertical Developers will enter into contracts with Contractors and Consultants to construct the 
Vertical Improvements allowed in the Vertical DDAs. Upon completion of the Vertical 
Improvements, the applicable Parcel Lease, between the Port and the Vertical Developer, shall 
govern the operation and use of the Vertical Improvements. · 

II. Ptirpose of the Workforce Development Plan. This Workforce Development 
Plan sets forth the employment and contracting requirements for the construction and operation 
of the Project (as defined in 'the DDA). This Workforce Development Plan has been joilltly 
prepared by the Port and Developer (on behalf of itself and ~ach Vertical Developer), in 
consultation with others including OEWD and other relevant City Agencies. 

The purpose of this Workforce Development Plan is to ensure training, employment and 
economic development opportunities are part of the development and operation of the Project. 
This Workforce Development Plan creates a mechanism to provide employment and economic 
development opportunities for economically disadvantaged persons and San Francisco residents. 
The Port and Developer agree that job creation and equal opportunity contracting opportunities 
in all areas of employment are an essential part of the redevelopment of Pier 70. The Port and· 

· Developer agree that !tis in the best interests of the Project and the City for a portion of the jobs 
and contracting opportUnities to be directed, to the extent possible based on the type of ·work 

·required, and subject to collective bargaining agreements, to local, small and economically 
disadvantaged companies and individuals whenever there is a qualified candidate. 

Workforce Development Plan 
ATTACHMENT [B6] - Page 1 



This· Workforce Development Plan identifies goals for achieving this objective and 
outlines certain measures that will be undertaken in order to help ensure that these goals and 
objectives are successfully met. In recognition of the unique circumstances and requirements 
surrounding the Project, the Port, OEWD and Developer have agreed that this Workforce 
Developn;ient Plan will constitute the exclusive workforce requirements for the· Project 

This Workforce Development Plan requires: 

• Developer or Vertical Developers to fund certain OEWD job readiness and 
training programs run by CityBuild and TechSF. 

\ 

•. . Developer or Vertical Developer shall include in all leases, subleases or other 
occupancy contracts. provisions that require all Permanent Employers that occupy 
more than 25,000 gsf to enter into a First Source Hiring Agreement (in the forms 
attached hereto as Attachment A-1 and Attachment A-2) that will require 
participation in the City's Workforce System towards the hiring goals of Chapter 
83 hiring goals applicable to Covered Operations for First Source referrals and, 
where applicable, partnership with TechSF. Developer shall .also include in such 
leases, subleases or other occupancy confracts provisions that require Lessees and 
Service Providers to identify a single point of contact and contact .OEWD's 
Business Services team to discuss its obligations under the First Source Hiring. 
Agreement. 

• On an annual basis, Developer shall provide First Source program and contact 
information to Permanent Employers that occupy less than 25,000 gsf, so they 
may avail themselves of referral services offered by.OEWD. 

• Developer and Vertical Developers of projects that are not otherwise covered by 
local. hire requirements to enter into a First Source Hiring Agreement for 
·construction (in the form of Attachment A-3 attached hereto). 

• Developer and Vertical Developers .to meet the hiring and apprenticeship goals 
applicable to certain construction work for Local Residents and ·Disadvantaged 
Workers for Covered Projects as set forth in Attachment B (Local Hiring 
Requirements). 

• Developer and Vertical Developers to meet the utilization and outreach goals 
applicable to certain construction work for Local Business Enterprises in 
accordance with the requirements set forth in Attachment C . (LBE Utilization 
Plan). 

• Developer to meet the outre~h goals applicable to the initial leasing of retail 
space suitable for use by local diverse small businesses. · 

The foregoing summary is provided for convenience .aild for informational purposes only. 
In case of any conflict between this Workforce Development Plan and the [DDA][Vertical 
DDA], the provisions of this Workforce Development Plan shall control. 
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III. Workforce Devel6pment Plan. 

A. DEFINITIONS 

The following terms specific to this Workforce Development ·Plan have the meanings 
given to them below or are defined where indicated. ·Other initially capitalized terms are defined 
in the Appendix Part B or in other Transaction Documents as specified in Appendix Part C. 
This Workforce Development Plan and all Workforce-Development Plan.:..specific definitions 
will prevail over any other Transaction Document in relation to the rights and obligations of 
Developer's and Vertical Developers with respect to workforce development. All references to 
the DDA or Vertical DDA, as applicable, include this Workforce Development Plan unless 

·explicitly stated otherwise. I 

"Commercial Activity'' means retail sales and serv-ices, restaurant, hotel, education and 
office uses, technology and biotechnology business, and any other non-profit or for-profit 
commercial uses permitted under the SUD that are conducted within a VerticaI Improvement. 

"Commercial Tenanf' means a tenant, subtenant or other occupant that enters . into a 
lease, sublease or other occupancy contract for a Covered Operation. · 

"Construction Contractor" me.ans a construction contractor hired by or on behalf of 
Developer or, a Vertical Developer who performs Construction Work on the 28-Acre Site or 
other construction work otherwise· covered under the LBE Utilization Plan or First Source Hiring. 

· Agreement for Construction. 

"Construction Work" means, as applicable, (a) the initial construction of all Horizontal 
Improvements required or permitted to be made to the 28-Acre Site to be carried out by 
Developer under the DDA, (b) the initial construction of all Vertical Improvements to be carried 
out by a Vertical Developer under a Vertical DDA, and (c) initial tenant improvement work for 
all Vertical ·Improvements other than light industrial, arts activities or standalone affordable 
buildings, For the avoidance of doubt, ConstruCtion Work for Vertical Improvements shall not 
include any repairs, maintenance,· renovations or other construction· work performed after 
issuance of the first certificate of occupancy for a Vertical Improvement .. 

·"Covered Operations" means (i) Commercial Activity which .results in the expansion of 
entry and apprentice level positions that is located .within a: newly constrUcted Vertical 
Improvement or an addition, or alteration thereto, where the Vertical Improvement (or addition · 
or alteration thereto) contains more than 25,000 gross square feet in floor area, and (ii) the 
operation of a Residential Project containing more than 25,000. square feet or more than 10 
Residentiai Units. · Covered Operations does not include (a) any operations or activities 
c·onducted by tenants, subtenants or owners of Residential Units, (b) Residential Projects 
containing less than· 25,000 squ().fe feet or fewer than 10 dwelling units, (c) Vertical 
Improvements· containing less than 25,000 square feet and (d) tenants, subtenants. and other 
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occupants within a Vertical hnprovement that contains less than 25,000 gross square feet of 
sublease space.' · 

"Disadvantaged Worker(s)" is defined in Attachment C attached here 

''Final, Binding and Non-Appealable" means 90-days after the subject approval, or if a 
third party files an action challenging the approval during such 90-day period, thirty days after 
the final judgment or other resolution of the action or issue. 

"FSHA" means the.City's First Source Hiring Administration .. 

"FSHA Operations Agreement" means a First Source Hiring Agreement for Business, 
Commercial, Operation and Lease Occupancy of the Building, for Permanent Employers or for 
Permanent Tech Employers, as more particularly described in Section D.2. here9f. 

''Internship" shall mean A learning and career preparation method that occurs within the 
context of a course or program. Internships include careers exploration and direct experience and 
·include guidance by staff,· mentors, employers, and peers. An int(!m obtains a good 
understanding of the requirements of the occupation and an overview of all aspe~ts of their 
chosen industry, and develops college and career readiness .and success skills, such as critical 
thinking, problem-solving, collaboration and communication. 

"Lessee" shall mean a Tenant, business operator and any other occupant of a commercial. 
office building. Lessee shall include every person tenant, subtenant, or any other entity 
occupying the building for the intent of doing business. in the City and County of San Francisco 
and possessing a Business Registration Certificate with the Office of Treasurer. 

"Local Business Enterprise(s)" means a firm that has been certified as an LBE <;ts set 
forth ~ Administrative Code Chapter· l 4B (Local Busin~ss Enterprise Utilization and Non
Discrimination in Contracting Ordinance). 

"Loc3.I Resident(s)" is defined on Attachment C attached hereto. · 

"OEWD" means the City's Office of Economic & Workforce Development. 
' . 

"Permanent Employer" shall mean each employer in a.Covered Operatfon. 

"Permanent Tech Employer" shall mean a Permanent Employer that (i) employs 
primarily Technology Occupations and Technology-Enabled Occupations, and· (ii)· occupies 
more than 25,000 gsf within the Project. .. 

"Prevailing.Rate of Wages". The Prevailing Rate of Wages as defmed in Section 6.1, 
and established under subsections 6.22(e)(3) and 6.22(f), of the Adri:rinistrative Code. 

"Prevaifuig Wage Covered Project" means Construction Work within the 28-Acre Site 
' ' ' 

with an estimated cost in excess of the Threshold Amount. 
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"Referral" shall mean a member ·of the Workforce System who has participated in an 
OEWD workforce training program. · 

. : . ) 

''Registered Apprenticeship" shall mean a work experience that combines formal job-
. related technical instruction with structured on-the-job learning experiences. Apprentices are 

hired by employer at outset of training program, and the training program is pre-approved by the 
US Department of Labor (USDOL) or California Division of Apprenticeship Standards (DAS). 
Registered Apprentices receive progressive wages commensurate with their skill attainment 
throughout an apprenticeship training program. Upon successful completion of all phases of on
the-job learning and related instruction components, Registered ApprentiCes receive nationally 
recognized certificates of completion issued by the USDOL or ~AS. 

"TechSF" shall mean a program which has been .established by the City and County of 
San Francisco and managed by the Office of Economic and Workforce Development, to provide 
training, education and job placement ~sistance service~ to jobseekers, and connects .local 
employers to a qualified workforce in order to help all involved benefit from the growth of the 
local technology industry, Technology-Enabled Occupations and Technology OccupatiOns · 
across all sectors. For the purposes of this document, this term will refer to any successor 
programs, which provide similar services. 

"Technology-Enabled Occupations" shall mean occupations that require skills -related 
to Infon:nation, Media and ICT Literacy as highlighted in California's Digital Literacy definition, 

. "[one's capacity] for using digital technology, communications tools, and/or networks in 
creating, accessing, analyzing, managing, integrating, evaluating, and communicating 
information in order to function in a knowledge based economy and society." Technology
Enabled Occupations require the ability to analyze, access and work with common computing 
and communications devices, operating systems, networking systems and applications. These 
occupations require the ability to understand and use ICT computing, communications and 
information technologies; use technologies for advance research, analysis and administrative 
operations. These occupations also require the ability to create, interpret and work with an 
increasing variety of digital media. · 

"Technology Occupations" shall mean positions that require core competencies in 
information and communication technology (ICT) systems and solutions. These occupations 
develop and deploy technologies and infrastructures to both support their enterprise and product 
users. Additionally, technology occupations require skills in research,· design, development and 
analysis of custom technological· products; ·including but not' limited to software, web, . 
application, and cloud.,.based products. Technology occupations also include positions that are 
related to the sales, marketing and engineering of these technology-based products. Technology 

· 'occupations typically occur in the rilajor industry clusters as defined by the North American 
Industry Classification System (NAICS): Software Publishers; Wired Telecommunications; 
Wireless Telecommuriications; Satellite Communicatl.ons; Data ·Processing, Hosting and Related 
Services; Internet Publishing and Broadcasting .and Web Search Portals; and Computer Systems 
Design. Major technology occupation· clusters as identified by the Bureau of Labor Statistics 
include but are not limited to: infomi.ation support and services; network systems; program and 
software development; and web and digital communications. 
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"Threshold Amount" as defi~ed in Section 6.1 of the San Francisco Administrative 
Code. 

"Work Experience" shall mean any Experience which combine an on-the-job learning 
component with related classroom instruction .. designed to maximize the value of on-the-job 
experiences. Work Experience Education is classified in the California Education Code as 
General, Exploratory, or Vocational. General work experience exposes students to the world of 

· work; exploratory work experience also allows students to experience a variety of careers; and 
vocational work experience allows students to explore a career interest .in greater depth: · 

B. WORKFORCE JOB READINESS AND TRAINING FUNDS. 

1. Application. Developer will provide OEWD with $1 Million in funding to 
support the job training and readiness programs run by CityBuild and TechSF as 
more particularly set forth in this Section B.1 (all funds ·required under this 
Section B.1, ·the "Job Readiness and Training Funds"). The funding 
requirements .under Section B.2 and B.3 will be bfoding on Developer. and its 
successors and assigns· under the DDA. The funding requirements under Se9tion 
B.4 will be binding on Developer or may be assigned to the applicable Vertical 
DevelOpers under the terms of their Parcel Leases, as provided thereunder. 

· 2. CityBuild Program. The Project will pay a total of $250,000 across the three 
Phases of development in accordance with this Section B.2 that the City·will use 
to fund CityBuild programs. 

a. Purpose and Amount. The Project will pay ·the City a total of $250,000 
that the City will use ·to fund CityBuild programs run by OEWD's 
Workforce Development Division. , allocated by amount and program in 
the City's discretion. Funds will be allocated by amount and program in 
OEWD's discretion, _but such. programs may include the CityBuild 
Academy, an 18-week pre-apprenticeship training program that prepares 
citywide residents for entry into · the trades; the ·Construction 
Administration & Professional Service Academy, an 18-week program 
offered at City College of San Francisco that prepares San Francisco 
residents for entry-level careers as professional construction office 
administrators; or the CityBuild Women's Mentorship Program, a 
volunteer program that connects women construction leaders with 
experienced professional and mentors. 

b. Manner and Tiilling of Payment. Developer will pay the CityBuild 
program funds in accordance with the following schedule: 

I. Phase 1: Developer will pay the City $83,333 witlun fifteen days 
after the Phase 1 Approval become Fimu, Binding and Non
Appealable . 
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ii. Phase 2: Developer will pay the City $83,333 within fifteen days 
after the Phase 1 Approval become Final, Binding and Non~ 
Appealable. 

iii. Phase 3: Developer will pay the City $83,333 within fifteen days 
after the Phase 1 Approval become Final, Binding and Non
Appealable. 

3. CityBliild Services. The Project will pay a total of $100,000 that will be used to 
remove barriers to permanent employment. 

a. Purpose and Amount. The Project will pay $100,000 to fund the delivery 
of services to assist individuals, interested in entering CityBuild or the 
trades, with addressing barriers to employment. The services will offer 
case management and supportive services (driver license, housing, union 
dues, tools, uniform/boots). The resources will be primarily for Bayview 
Hunter's Point neighborhood residents and surrounding areas. The 
participants will be assessed for their appropriateness to work in 
construction and will be provided ser\rices to assist them with entering a 
career in constructioll. These funds will be distributed directly to Young 
Community Developers. The participants will be assessed for their 
appropriateness to work in construction and will be provided services to 
assist them with entering a career in construction. 

b. Manner and Timing of Payment. Developer will make the payment 
directly to Young Community Developers within fifteen days after the 
Phase 1 Approval. become Final, Binding and Non-Appealable. 

4. TechSF Bridge Training for BVHP/Dogpatch Communjties & Targeted End 
Use Jobs. The Project will pay $650,000 associated with· commercial-office 
development in Phase 1 and in.future Pha,ses, in accordance with this Section. 

a. Purpose and Amcmnt. The Vertical Developers of the first commercial
office project in Phase 1 and. the Vertical Developer of the first 
commercial-office project to be developed in any subsequent Phase will be 
required to pay funds to the City that will be used by OEWD to support 
moderate-skilled job training and education programs that prepare 
illdividuals in the Bayview Hunter's Point neighborhood residents and 
surrounding areas in zip codes .94124, 94107, 94103, 94102, 94110, 
94134, 94115, and ~4112 and other disadvantaged citywide residents for 
technology (e.g.· IT administrator,· data scientist, etc.) and teehnology
enabled (e.g. office administration) Office Skills positions for tenant's 
.new employee hiring and incumbent employee advancement offered 
through the TechSF initiative or OEWD-ideiltified partners. Tech SF will 
customize technology training based on the types of tenant leasing space 
within the Phase, which may include Office Skills, Advanced 
.Manufacturing or Biotech technology training. 

Workforce Development Plan 
ATTACHMENT [B6] ,... .Page 7 



b. Manner and Timing of Payment. 

i. Phase 1: The Vertical DDA for the first office-commercial project 
in Phase 1 will require the Vertical Developer to pay to the City 
$325,000 as a condition to issuance of the First Construction 

·Document for the Vertical Improvements. 

ii. Phase 2 or 3: The Vertical DDA for the first office-commercial 
project to be proposed in Phase 2 (or the first office-commercial 
project to be proposed in Phase 3 if no office commercial project is 
proposed for Phase 2) will require the Vertical Developer to pay to 
the City $32~,000 as a condition to issuance · of the First 
Construction Document for the Vertical Improvements .. 

c. Accounting. Developer and Vertical Developers will have no right to 
challenge the appropriateness of or the amount .of any expenditure, so long 
as it is used in accordance with the provisions of this Section B.4. The 
Job Readiness and Training Funds may be commingled with other funds 
of the· City for purposes of investment and. safekeeping, but the City shall 
maintain records as part of the City's accounting system to account for all 
the expenditures for a period of four (4) years following the date of the 
expenditure~ and make such records available upon Developer's request. 

d. Board Authorization. By approving the DDA and form of Vertical DDA, 
including this Workforce Development Plan, the Board of Supervisors 
authorizes the City (including OEWD) to accept and expend the Job 
Readiness and Training Funds. paid by the Developer as· set forth herein. · 
The Board of Supervisors also agrees tha~ any interest earned on any the 
Job Readiness and Training Funds shall remain in-designated accounts for 
use by OEWD for workforce readiness and training consistent with this 
Exhibit B4 and shall not be transferred to the. City's general fund. 

C. CONSTRUCTION WORK 

1. Application. Developers, Vertical Developers .and Construction Contractors shan 
comply with the applicable provisions of this . Sectfon C.1 (the "Construction 
Workforce Requirements") that are requirements of the DDA, with respect to 
Developer and of the Vertical DDA with respect to Vertical Developers. · 

2. Local Hiring Require~ents. · Developer, all Vertical Developers and 
Construction Contractors (and their ·subcontractors -regardless of tier) must 
comply with the Local Hiring Requirements set forth on Attachment B attached 
hereto with respect to Covered Pr9jects (as defined therein}. 

3. First Source Hiring Program for Construction Work. Developer, with respect 
to any Horizontal Improvements that are not subject to the Local Hiring 
·Reqriirements, anci each Vertical Developer with respect to each Vertical 
Improvement that 1.s not subject to the Local f(iring Requirements, wili enter into 
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a Memorandum of Understanding with the City's First Source Hiring 
Administration in the foml. attached hereto as Attachment A-3 under which, each 
Developer and Vertical Developer must include: (i) in their contracts with 
Construction Contractors for Construction Work that is not subject to the Local 
Hiring Requirements, a provision in the form attached thereto as Exhibit A and 
Exhibit A-1 and (ii) in their leases for commercial space at the Project that ~s 
subject to Chapter 83, a provision in the form of Exhibit B and B-1 thereto 
applicably to Construction Work performed under the lease that is not subject to 
the Local Hiring Requirements; and to provide a signed copy of the relevant 
exhibits to the FSHA. 

4. Local Business Enterprise Requirements. Developer, all Vertical Developers 
and their respective Contractors and Consultants (as defined in Attachment C) 
shall comply with the Local Business Enterprise Utilization Program set forth in 
Attachment C hereto. 

5. Obligations; Limitations on Liability. Developer and each Vertical Developer 
shall use good faith efforts, working with the OEWD or its designee, to enforce 
the applicable Construction Workforce Requirements with respect to its 
Construction Contractors (as defined above), Contractc;>rs and ConsuW;mts (as 
defmed in Attachment C), and each Construction Contractor, Contractor and 
Consultant, as applicable, shall use good faith efforts, working with OEWD or its 
designee, to enforce the Construction Workforce Requirements with respect to its 
subcontractors and subconsultants (n:~gardless of tier). However, Developer and 
Vertical Developers . shall not be · liable for the failure of their respective 
Construction Contractors, · Contractors and Consultants, and Construction 
Contractors, Contractors and Consultants shall not be liable for the failure of their 

· respective subcontractors and subconsultants. 

· 6. Prevailing Wages. 

a. Prevailing Wages. Subject to any collective bargaining agreements in the 
building trades, Developer, all Vertical . Developers and Construction 
Contractors (and their subcontractors regardless of tier) must (A) pay, and 
shall require its respective Construction Contractors (and subcontractors 
regardless of tier) to pay, all persons performing work on a Prevailing 
Wage Covered Project no less than the applicable Prevailing Rate of 
Wages, and (B) ·comply ~lth, ·and require. its Contractors and 
Subcontractors to comply with, the provisions of Administrative Code 
subsections 6.22(e)(5), (6), (7) and subsection 6.22(t) :for any Prevailing 
Wage Covered Project . · · · 

b. · Enforcement. City's Office of Labor Standards Enforcement ("OLSE') 
enforces labor laws adopted by San Francisco voters and the San 
Fraricisco Board of Supervisors. The Port designates OLSE as the agency 
responsible for ensuring that prevailing wages .are paid and other payroll 
requirements are met in connection with the Work. · 
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D. PROJECT OPERATIONS 

1. Application. Covered Operations within the Project will be subject to the 
applicable First Source Hiring Requirements · (including TechSF) and Retail 
Marketing. Requirements set forth in this Section D.1 (collectively, the 
"Operations . Workforce Requirements"). The Operations Workforce 
Requirements will be binding on.Vertical Developers entering into Parcel Leases. 

2. First Source Hiring Program for Operations. 

a. First Source Hiring Agreements. Port and Developer will ensure that the 
Parcel Lease for each Option Parcel will require the Vertical Developer as 
tenant thereunder· to comply with the operational requirements of the then
current Administrative Code Chapter 83 ("Chapter · 83") in accordance 
with this Workforce Development Plan (subject to limitations on Changes 
to Existing City Laws as provided in Section 5. of the Development 
Agreement). Compliance with Chapter 83 will be achieved by the 
following: 

i. Vertical Developer will include in all leases, subleases or other 
occupancy contracts for Covered · Operations ( e4ch, a 
"Commereial Lease"), a requirement that the Commercial Tenant 
enter into a FSHA Operations Agreement in the form attached 
hereto as Attachment A-1. · 

ii: · Vertical Developer will require the applicable party to provide a 
signed copy of each FSHA Operations Agreement within 10 
business days of execution of the Commercial Lease. 

iii. With the execution of each applicable Commercial Lease, Vertical 
Developer will provide information and require Lessee to notify 
OEWD Business Services. 

b. First Source Hiring Agreements for Permanent Tech Empioyers. The 
purpose of the FSHA Tech Operations Agreement is to facilitate job 
training and education opportunities for participants · in the TechSF 
Program. In addition to the First Source Hiring Agreements above, Port 
and Developer will· ensure that the Parcel Lease for· each Option Parcel 
will require the Vertical Developer as tenant thereunder to : 

i. If Vertical Developer is a. Permanent Tech .Employer, provide 
hiring executive(s) contact information to OEWD Business 

· Services for itself, and enter into a FSHA Tech Operations 
Agreement in the form of Attachment A-2; 

·ii. Vertica.I Developer will include in all lease, .subleases or other 
occupancy · . contracts for . Covered Operations (each,. a 
"CommercialLease"), a requirement that the Commercial Tenant 
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to enter into the FSHA Tech Operations Agreement in the form in 
Attachment A-2; and 

iii. . Provide contact. information for any Commercial Tenant that is a 
Permanent Tech Employer. Vertical Developer will provide the 

· executive(s) contact information within 10 days of execution of, 
or, if available, prior to execution of. the applicable Commercial 
Lease, and will provide updated contact information annually 
thereafter. 

iv. With the. execution of each applicable Commercial Lease with a 
Permanent Tech Employer, Vertical Developer will provide 
information related to TechSF and require Lessee to notify OEWD 
Business Services staff. VerticaI Developer will only be required to 
provide information as supplied to it by OEWD Business Services 
staff. If no information is supplied by OEWD Business Services 
staff, then this subsection will be deemed complete. 

3. · Local Diverse Small Business Retail Marketing Program. 

a. Application. Developer, working with its Vertical Developer Affiliates, 
the Port of San Francisco and OEWD will implement a program that 
provides opportunities for diverse and focal small businesses to become . 
part of the future revitalization ot Pier 70 in accordance with this Section 
D.~ implemented. 

b. Program Goals. Developer, working with its Vertical Developer 
Affiliates, the Port of San Francisco and OEWD will implement a program 
that provides opportunities for diverse and local small ·businesses to 
become part of the future revitalization of Pier 70 designed to (i) attract 
and support diverse small businesses in retail, PDR, arts and commercial 
spaces within the 28-Acre Site, with a specific focus on District 10 
entrepreneurs and businesses, and to (ii) leverage resources available 
through existing local, state and federal progrfilils delivered through local 
partner organizations (e.g. OEWD, Neighborhood Economic Development 
Organizations). Developer, working with its Vertical Deve!Oper Affiliates, 
will· seek to incorporate 5% local small diverse businesses within 
traditional retail and PDR spaces in the project, excluding.patc~l E4. 

c. M~keting Program. 
t 

i. Using its best .available information, Developer will provide in 
. each Phase Submittal, the projected commercial space available in. 
the Phase · and a general overview of retail, PDR, arts and 
commercial spaces that could be available for sublease within the 
applicable Phase to local diverse small businesses. To· the extent 
feasible, the information will include the items·described below, at 
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a conceptual level, with the understanding that the description will 
be based on Developer's best projections at the time, but will be 
subject to change as the Phase is developed: 

(1) Potential type of use: retail, services, PDR, restaurant, etc.; 

(2) · Type of space: new construction, rehabilitated space, floor 
to ceiling heights, likely mechanical systems, loading 
access, parking availabilify; 

(3) Approximate size of spaces 

(4) Location: building parcels and street/park frontage 
locations; · 

(5) Projected timing: timing for delivery of core and shell 
space availability and anticipated lease sign target date 
prior to the delivery of core and shell; and 

(6) Contact: Name of broker or Developer contact for any 
follow up questions. · · 

ii. Developer will provide Port and OEWD with an update to the 
information described above within six to eight months after the 
initial Phase Submittal if tp.e information ·provided with the Phase 
Submittal has changed materially. 

iii. During each Phase,· Developer will coordinate with OEWD and 
real estate brokers with the goal of identifying small businesses 
that might lease space within Vertical Improvements in the Phase 
by complying with the following process: · 

(1) · From and after the applicable Phase Approval, Developer 
provide information on the potential leasing opportul)ities 
to OEWD. OEWD to coordinate businesses, entrepreneurs, 
and Neighborhood Economic Dyvelop~ent Orga.Ilizatioris 
("NEDO") about potential opportunities. 

(2) OEWD/Sinall Business Services will provide support 
through during lease negotiations with local diverse small 
b.usinesses identified through this marketing program and 
engage 1-2 NEDOs that serve small businesses with 
specific focus on those based in District 10. It is 
anticipated that OEWD will require each NBDO to provide . 
the following services: · 
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(a) . Initial consultation to determine potential busjnesses and 
entrepreneurs to conduct outreach about potential 
opportunities at the 28-Acre Site. 

(b) Consultation with entrepreneurs and businesses necessacy . 
to successfully locate their business at the 28-Acre Site. 
This could include services typically provided by NEDOs 
such as business plan support, small business financing, 
loan applications, understanding bank underwriting criteria, 
and training in basic financial management concepts, 
including, building equity, maintaining adequate working 
capital, managing growth an:d other issues critical to the 
growth and financial stability of the businesses. 

( c) . NEDOs will identify businesses/ entrepreneurs that are 
eligible and interested in leasing space at Pier 70. 

( d) NEDOs will share information on outreach events and 
conversations with OEWD and Forest City. 

( e) Provide support through during lease negotiations with 
local diverse small businesses identified through this 
marketing program. 

iv. Developer, working through its Vertical Developer Affiliates, will 
specifically consider neighborhood-serving retail and services that 
could potentially sublease space subject to Parcel Leases between 
Port and Vertical Developer Affiliates, including grocery stores, · 
dry cleaners, hardware; after-school programs, recreation and 
activity spaces, and similar neighborhood-serving businesses . 

. v. Developer, through its Vertical Developer Affiliates, will engage 
brokers to manage the overall marketing and outreach strategy for 
leasing of commercial, retail,· and neighborhood spaces within 
Option Parcels taken down by Vertical Developer Affiliates, · 
including the Building 12 Market Hall. When entering into such 
contracts with brokers, Developer will emphasize the goals of the 
small business program and the marketing information prepared by 
Developer at the be~nning of each Phase and will require the 

· applicable broker( s) to engage with . the · businesses that 
OEWD/NEDOs have identified in step 1 for the potential spaces 
available. · 

d. Sublease Commitments. Developer, working through its Vertical 
Developer Affiliates, will use good faith efforts to market .new sublease 
space coming on the market with; the initial opening of each Vertical 
. Improvement to diverse local small businesses that it identifies through the. 
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marketing program described in Subsection D3.c above, at fair market 
rents and subject to then~existing market conditions. In order to provide 
time for the small business to develop, Developer will provide a mutual 
option to extend after the inltial lease term. The initial term and option to 
extend would be a miilimum of 8 years. In its evaluation of potential 
·subtenants hereunder, Deveioper, acting through its Vertical Developer 
Affiliates, will consider the history and past success of the proposed retail 
subtenant and its business, as well as the type of business, its ability to - . 
·enhance the overall Project, .and its long term viability. Each such 
potential subtenant must meet standard experience and financial 
qualifications associated with investment reporting, including (i) the 
proposed programmatic layout; (ii) its long term proforma and business 
model; and (iii) financial qualifications, which may include reasonable 

· guarantees of p.erformance. 

E. GENERAL PROVISIONS 

1. Enforcement. OEWD shall have the authority to enforce the Construction 
Workforce Requirements and the Operations Workforce Requirements. The Port 
and OEWD staff agree· to work cooperatively to create efficiencies and avoid 
redundancies and· to imp foment this \Vorkforce Development Plan in good faith, · 
and . to work with all of the Project's stakeholders, including Developer and 
Vertical Developers, Construction Contractors (and their subcontractors) and 
Permanent Employers, in a fair, nondiscdminatory and consistent manner. 

2. Third Party· Beneficiaries. Each contract for Construction Wark and Covered 
Operations shall provide that OEWD shall have third party beneficiary rights 
thereunder for . the limited purpose of enforcing the requirements of this 
Workforce Development Plan applicable to such party directly against such party. 

3~ Flexibility. Some jobs will be better suited to meeting or exceeding the hiring 
. goals than others, hence aJ1 workforce hiring goals under a Construction Contract 
will be. cumulative, not individual, goals for that Construction Contract or 
Permanent Employer. In addition, Developer and Vertical Developers shall have 
the right to reasonably spread the workforce goals, in different percentages, 

· among separate Construction Contracts or Permanent Employers so long as the 
cumulative goals among all of the Construction Contracts or Permanent 
Employers at any given time meet the requirements of this Workforce 

· Development Plan. The parties shall make such modifications to· the applicable · 
.First. Source Hiring Agreements .. consistent with · Developer and Vertical . 
Developers' allocation. This acknowledgement does not alter in any way the 
requirement that Developer, Vertical Developers, Construction Contractors and 
Permanent Employers comply with good· faith effort obligations to meet their 
respective participation goals for the Construction Wark and Covered Operations. 

4. Exclusivity. In recognition of the unique circumstances and requirements 
surrounding the ProjeCt, the Port, OEWD. and Developer have agreed that this 
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Workforce Development Plan will constitute the exclusive workforce 
· requirements for the Project. Without limiting the generality of the foregoing, if 

the City impfoments or modifies any workforce development policy or 
requirements ~er the date of this Workforce Development Plan, whether relating 
to construction or operations, that would otherwise apply to the Project and 
Developer asserts that such change as applied to the Project would be prohibited 
by· the Development Agreement (including an increase in the obligations of 
Developer; any Vertical Developer, or their contractors under any provisions of 
the DDA or any Vertical DDA), then the parties shall resolve the issue through 
the Dispute Resolution procedures of Section III.F below .. 

F. DISPUTE RESOLUTION. 

1. Meet and Confer. In the event of any dispute under this Workforce 
Development Plan: (iucluding, · without limitation, as to compliance with this 
Workforce Development Plan), the parties to such dispute shall meet and confer 

. in an attempt to resolve the dispute. The parties shall negotiate in good faith for a 
period of 10 business days in an attempt to resolve the dispute; provided that the 
complaining . party may proceed immediately to the Arbitraticin Provisions of 
Attachment D (Dispute Resolution) hereto, without engaging in such a conference 
or negotiations, if the facts could reasonably be construed to support the issuance 
of a temporary restraining order or a preliminary injunction. ' . 

2. Arbitration. Disputes arising under this Workforce Development Plan may be 
submitte4 to the provisions of Attachment D (Dispute Resolution) hereof if the 

· meet and confer provision of Section F. l above does not result in resolution of the 
dispute. · 
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Attachment A-1 

Form of First Source Hlring Agreement for Operations 
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Attachment A-2 

Form of First Source Hiring Agreement for Tech Operations 

[see attached]. 
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Attachment A-3 

·. Form of First Source Hiring Agreement for Construction 

[see attached] 

.. 
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Attachment B 

Local Hiring Requirements 

[see attached] 
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Attachment C 

LBE Utilization Plan 

[see attached] 
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Attachment D 

Dispute Resolution 

1. Arbitration 

Any dispute involving the alleged breach or enforcement of this Workforce Development 
Plan (excluding. disputes relating to the First Source Hiring Agreement and the applicable City 
ordinances, which shall be resolved in accordance with their respective terms) shall be submitted 
to arbitration in accordance with this Attachment E. 

The· arbitration shall be submitted to the American Arbitration Association, San 
Francisco, California office ("AAA") which will use the Commercial Rules of the AAA then 
applicable, but subject to the . further revisions thereof. If· there is a conflict between the 
Commercial Rules of the AAA and the arbitration provisions in this Program, the arbitration 
provisions of this Program shall govern. The arbitration shall take place in the City ·and County 
of San Francisco. 

2. Demand for Arbitration 

·The party seeking arbitration shall make a written demand for arbitration ("Demand for 
Arbitration"). The Demand for Arbitration shall contain at a minimum: (1) a cover letter 
demanding arbitration under this provision and identifying the entities believed to be involved in 
the dispute; (2) a copy of the notice of default, if any, sent from one party to the other; (3) any 
written response to the notice of default; and ( 4) a brief statement of the nature of the alleged 
default. 

3. Parties' Participation 

All persons or entities affected by the dispute (including, as applicable, OEWD, the Port,· 
Developer, Vertical Developers, Construction Contractor (and subcontractor) and Permanent 
Employer) and shall be made Arbitration P3rties. Any such person or entity not .made an 
Arbitration Party in the Demand for Arbitration may mtervene as an Arbitration Party and in turn 
may name any other such affected person or entity as an Arbitration Party; provided. that, upon 
request by any party, the arbiter may dismiss such party if it is not reasonably affected by the 
dispute. 

4. · OEWD Request to AAA 

Within seven (7) business days ·after service or receipt of a I>emand for Arbitration; 
OEWD shall transmit to AAA a copy of the Demand for Arbitration and any written response 
thereto from an Arbitration Party. Such material shall be made part of the arbitration record. 

5. Selection of Arbitrator 

One arbitrator shall ·arbitrate the dispute. The arbitrator shall be selected. from the panel 
of arbitrators from AAA by the Arbitration Parties in accordance with the AAA rules'. The 
parties shall act diligently 'in this regard. If the Arbitration Parties fail to agree on an arbitrator 
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within seven (7) business days from the receipt of the panel, AAA shall appoint the arbitrator. A 
condition to the selection of any arbitrator shall be .the arbitrator: s agreement to: (i) submit to all 
Arbitration Parties the disclosure statement required under California Code of Civil Procedure 
Section 1281.9; and (ii) render a decision within thirty (30) days from the·date of the conclusion 
of the arbitration hearing. 

6. Setting of Arbitration Hearing 

A hearing shall be held within ninety (90) days of the date of the filing of the Demand for 
Arbitration with AAA, unless otherwise agreed by the ·Arbitration Parties. The arbitrator shall 
set the date, time and place for the arbitration hearing(s) within the prescribed time periods by 
giving notice by hand delivery or first class mail to. each Arbitration Party. 

7. Discovery 

In arbitration proceedings 'hereunder, discovery shall be permitted in accordance with 
Code of Civil Procedure § 1283.05 as it may be amended from time to time. · 

8. California Law Applies 

California law,.mcluding the California Arbitration Act, Code of Civil Procedure Part 3, 
Title 9, §§ 1280 through 1294.2, shall govern all arbitration proceedings in any Employment and 
Contracting Agreement. 

9. -Arbitration Remedies and Sanctions 

The arbitrator may impose only the remedies and sanctions set forth below: 

a. Order specific, reasonable actions and procedures to. mitigate the effects of the 
non-compliance and/or to bring any non-compliant Arbitration Party into compliance with the 
Workforce Development Plan. 

b. Require any Arbitration Party to refrain from.entering into new contracts related 
to work covered by the applicable sections of the Workforce Development P~an, or from granting · 
extensions or modifications to existing contracts related to services covered by the applicable 
sections of the Workforce Development Plan, other than those minor modifications or extensions . 
necessary to enable completion of ~he work covered by the existing contract. 

c. Direct any Arbitration Party to . cancel, terminate, suspend or cause to be 
cancelled, terminated or suspended,. any contr.act or portion(s) thereof for failure of any 
Arbitration Party to comply with any of the requirements in this Workforce Development Plan. 
Contracts may be continued upon the condition that a program for future compliance is approved 
by OEWD. If any Arbitration Party is found to be in willful breach of its obligations hereunder, 
the . arbit;rator may impose a monetary sanction not to exceed Fifty . Thousand Dollars 
($50,000.00) or ten percent (10%) of the base amount of the breaching party's contract, 
whichever is less, provided that, in determi~g the amount of any monetary sanction to be 
assessed, the arbitrat6r shall consider the. financial capacity of the breaching party. No monetary 
sanction shall be imposed pursuant to this paragraph for the first willful breach of the Workforce 
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Development Plan unless the breaching party has failed to cure after being provided \\'.ritten 
notice and a reasonable opportunity to cure.· Monetary sanctions may be imposed for subsequent 
uncured willful breaches by any Arbitration Party whether or not the breach is subsequently 
cured. For purposes of this paragraph, "willful breach" means a knowing and intentional breach. 

d. Direct any· Arbitration Party to produce and provide to OEWD any records, data 
or reports which are necessary to determine if a violation has occurred· and/or to monitor the 
perfon:nance of any Arbitration Party. 

10. Arbitrator's Decision 

The arbitrator will normally make his or her award within twenty (20) days after the date 
that the hearing is completed but in no event past thirty (30) days from the conclusion. of the. 
arbitration hearing; provided that where a temporary restrailling order is sought, the arbitrator 
shall make his or her award not later than twenty-four (24) hours after the hearing on the motion. 
The arbitrator shall send the decision by certified or registered mail to each Arbitration Party and 
shall also copy all Arbitration Parties by email (if email addresses are provided). 

11. Default Award; No Requirement to Seek an Order Compelling 
Arbitration 

The arbitrator may enter a default award against any person or entity who fails to appear 
at the hearing, provided that: (1) the person or entity received actual written notice of the 
hearing; and (2) the complaining party has a proof of service for the absent person or entity. In 
order to obtain a default award, the complaining party need not first seek or obtain an order to 
arbitrate the controversy pursuant to Code of Civil Procedure § 1281.2. 

12. Arbitrator La,cks Power to Modify 

Except as expressly provided above in this Attachment C, the arbitrator shall have no 
power to add to, subtract from, disregard, modify or otherwise alter the terms of the Workforce 
Development Plan or to negotiate new agreements or provisions between the.parties. 

13. Jurisdiction/Entry of Judgment 

The inquiry of the arbitrator shall be restricted to the particular controversy which gave 
rise to the Demand for Arbitration. A decision of the arbitrator issued hereunder shall be final 
and binding upon all Arbitration Parties. The prevailing Arbitration Party(ies) shall be entitled to 
reimbmsement for the arbitrator's fees and related costs of arbitration. If a subcontractor _is the 
losing party and fails to pay the fees within ~O days, then the applicable Construction Contractor 

. (fC)t whom that subcontractor worked) shall pay the fees. Each Arbitration Party shall pay its 
. own attorneys' fees, provided, however, those attorneys' fees may be awarded to the prevailing 
party if the arbitrator finds that the arbitration action was instituted, litigated, or defended in bad 
faith. Judgment upon the arbitrator's decision may be entered in any court of competent 
jurisdiction. · 
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14. Exculpation 

Except as set forth in Section 13 above, each Arbitration Party shall expressly waive any 
and· all claims against OEWD, the Port and the City for costs or damages, direct or indirect, 
relatuig to this Workforce Development Plan or the arbitration process in this Attachment E, 
including but not limited to . claims relating to the start, ·continuation and completion of 
construction. 
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ODA EXHIBIT 85 . 

TRANSPORTATION PROGRAM 
I. Transportation Fee. 

A. Payment by Vertical Developers. Each Vertical Developer shall pay to SFMTA a 
"Transportation Fee" that SFMTA will use and allocate in accordance with Section l.B below. The 
Transportation Fee must meet all .requirements of and will be payable on all vertical development in the 
28-Acre Site in accordance with Planning Code sections 411 A.1-411 A.8. Under the Development 
Agreement and this Transportation Program: 

The Transportation Fee will be payable on any development project on the 28-Acre Site, except 
Affordable Housing Projects pursuant to Planning Code section 406(b) and Building 21, Building 
12 and Parcel E4. 
The Transportation Fee will be calculated at 100% of the applicable TSF rate without a discount 
under Section 411A.3(d). The Project shall be subject to 100% of the applicable.TSF rate as if it 
were a Project submitted under 411 A3(d)(3). The amount of the Transportation Fee for each 
applicable land use category will be identical to the amount for the same land use category in the 
Fee Schedule in Planning Code section 411 A.5 as in effect When the Port issues the first 
construction permit for each building. 

B. Accounting and Use of Transportation Fee by SFMT A. Section 411A.7 will apply 
except as follows. The Treasurer will account for all Transportation Fees paid for each development 
project on the 28-Acre Site (the "Total Fee Amount"). SFMTAwill use an amount equal to or greater than 
the.Total Fee Amount to pay for uses permitted by the TSF Fund under Planning Code section 411A.7, 
including SFMTA and other agencies' costs to design, permit, construct, and install a series of 
transportation improvements in the area surrounding the Pier 70 SUD Area. SFMTA and other 
implementing agencies will be responsible for all costs associated with the design, permitting, 
construction, installation, maintenance, and operation·ot these improvements above the Total Fee 
Amount. SFMTA will report to the Planning Director on any use of the Total Fee Amount in any reporting 
period for the Annual Review under the Development Agreement. Examples of projects that SFMT A may 
fund with thi{Total Fee Amount include: 

16th Street Ferry Landing. Construction of a new ferry terminal at Mission Bay and support of 
other water transit, including a network of water taxi/small water ferry docks along the waterfront. 
T-Third Enhancements. Reliability and capacity enhancements, including flashing "Train Coming" 
signs, in-ground detectors at to-be-identified intersections, and additional light rail vehicles (LRV) 
as needed to· serve the growing population along the line. 
10, 11, 12, and other MUNI lines that are planned to serve 28-Acre Site Project neighborhood.1 

Capital improvements, including buses, associated with newly proposed MUNI routes, and re
routing of existing MUNI lines to better serve transit riders in the Dogpatch, Missfon Bay, and 
Potrero Hill neighborhoods. Operation plans for all Muni service is contingent on the SFMT A 
Board of Directors adoption of an operating budget. . 

a Consulting in good faith with the neighborhood stakeholders, SFMT A will design and 
implem.ent, in a timely manner, new MUNI routes, alignments, and/or other service 
enhancements in the Pier 70 area to improve service for residents, visitors, and workers, 
to the extent technically feasible. Emphasis will be placed on connecting existing and 
developing population and job centers, neighborhood destinations and regional transit, 
including, but not limited to, connections to 16th Street BART and the 22nd Street 
Caltrain Station. 

1 Project payment for Mitigation Measure M-TR-5 will not be req~ested by the SFMT A until after 
Project's contribution to the 10, 11, 12, and other Muni lines planned to serve the 28-Acre Site Project 
neighborhood are expended, provided relevant impacts $till exist. 
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Muni Metro East. Capital costs associated with an expanded facility foron-site rebuilds, capacity 
for expanded bus and LRV fleet, and tracks for storage. 
Mission Bay E-W Bike Connector. Implementation of a connection across tracks, likely between 
17th Street and Owens Street, to connect the 4tb Street bikeway on east side and the 17th Street 
bikeway on west side. 
Teriy A. Francois Boulevard Cycletrack. Implementation of bicycle access on Terry A. Francois 
Boulevard, including multi-use (peds/bikes) access on the 3rd Street Bridge and associated 
signal modifications. 
North-south bike connection on Indiana Street. Implementation of bicycle connection along 
Indiana Street from Cesar Chavez Boulevard to Mariposa Street. 
Upgraded bicycle access on Cesar Chavez Boulevard. Implementation of a lane along Cesar 
Chavez Boulevard from US 1-280/Pennsylvania to Illinois Street, including elements such_ as 
bulbs, islands, and restriping. 
Pedestrian improvements. Implement improved sidewalks and crosswalks as needed at various 
gap locations throughout the adjacent pogpatch neighborhood, as identified in partnership with 
community and City partners. 

Nothing in this Transportation Program will prevent or limit the City's absolute discretion to: 
(i) conduct environmental review in connection with any future proposal for improvements; (ii) make ariy 
modifications or select feasible alternatives to future proposals that the City deems necessary to conform 
to any applicable laws, including CEQA; (iii) balance benefits against unavoidable significant impacts 
before taking final action; (iv) determine not to proceed with such future proposals; or (v) obtain any 
required approvals for the improvements. 

II. TOM Plan. 

Developer shall implement the Transportatlon Demand Management ("TOM") Plan attached as 
TP Schedule 1 and otherwise comply with EIR Mitigation Measure M-AQ-1f, attached as TP Schedule 2. 
Under Planning Code Section 169.4( e), the Zoning Administrator shall approve and order the recordation 
of the TDM Plan against the Project and it shall be enforceable though the Notice of Violation procedj.Jres 
in the Planning Code, or any other applicable provision of law. The Zoning Administrator shall retain the 
discretion to determine what constitutes a separate violation in this context. The Planning Gode 
procedures shall apply, except that the Zoning Administrator shall have discretion to impose a penalty of 

. up to $250 per violation. Developer agrees to a TDM Plan that vehicle trips associated with the 28-Acre 
Site will not exceed 80% of the vehicle trips calculated for 28-Acre Site Project in the Transportation 
Impact Study. The TDM measures (the ''TOM Measures") outlined in the TDM Plan, or made in 
consultation with the relevant agencies, must achieve the TDM Plan. 

In accordance wi_th the Pier 70 TOM Plan, Pier 70 shall operate a free public· shuttle to riders, 
funded by the Pier 70 TMA, providing direct connections between Pier 70 and regional transit. The Pier 
70 shuttle routes will be designed to provide an attractive alternative to using private vehicles to access 
Pier 70, and shall take into account area congestion and neighborhood input. In compliance with 
mitigation measure M-AQ-1f, Pier 70 will provide the SFMTA with shuttle ridership data7 The SFMTA will 
.use the resulting data to monitor on-going demand for new or modified MUNI service and to inform further 
MUNI service planning in the Pier 70 area. 

Developer's TOM Plan and related obligations unde~ this Transportation Program will begin when 
the Port or DBI issues a temporary certificate of occupancy for the first building at the Pier 70 SUD Area 
and remain in effect for the life of Project. 

Ill. SFMT A Contact 
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SFMT A commits to designating a staff person to follow up on the transportation related components of 
the Project, including this Exhibit, the DA, and the FElR. ·This staff person will be a point person for the 
Developer and the community. 

IV. RPP Permits 

The Project will not be eligible for Residen~ial Parking Permits under Transportation Code Section 405. 
Developer has agreed that such restriction will be inch.,1ded in the Conditions, Covenants and Restrictions 
(CC&Rs) of the Project. · 
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DDA Exhibit B6 

Arts Program For Building E4 

Eligible Uses 

. • Arts activities that include performance, exhibition, rehearsal, production, post
production and educational activities of any of the following: Dance, music, dramatic art, 
fihn, video, graphic art, painting, drawing, sculpture, small-scale glassworks, ceramics, 
textiles, woodworking, photography, custom-made jewelry or apparel, and other visual, 
performance and sound arts and craft. 

• Arts spaces will include studios, workshops, archives and theaters, and other similar 
spaces customarily used principally for arts activities. Studios, workshops, performance 
space and other similar spaces customarily used principally for arts activities (rehearsal, 
performance, visual arts, display, design, multimedia, classrooms, galleries, theatre, 
events, and exhibitions), and related accessory administrative office and support space. 

• Commercial arts and art-related business service uses including, but not limited to, 
recording and editing services, small-scale film and video developing and printing; 
titling; video and film libraries; special effects production; fashion and photo stylists; 
production, sale and rental of theatrical wardrobes; and studio property production and 
rental companies. · 

• Community or public use space (for example community meetings or events), with a 
minimum size of 1,000 square feet. 

• Retail and restaurant uses not to exceed 10,000 usable square feet in the aggregate. 
• Studio space to accommodate the Noonan Tenants, if Building E4 is designated by 

Developer as Noonan Replacement Space under DDA Section 7.13. Procedures for 
assigning space to Noonan Tenants and criteria for selection of subsequent artists to 
occupy the Noonan Tenant Replacement Space, whether in E4 or in a separate location, 
will be governed by the Artist Transition Plan described in DDA Section 7.13. 

Arts Organization Programming and Tenancy 

.For non-Noonan Tenant Replacement Space arts and cultural space within E4, an Arts Master 
Tenant meeting the qualifications specified in Section 7 .12(b) of the DDA (or, if none, a 
qualified arts non-profit organization selected by Developer in consultation with Port) will: 

• Create a set of selection criteria to evaluate artists and/or arts organization desiring to 
occupy the space. Example criteria may include demonstrated commitment to sustained 
artistic practice(s), programming strength and quality, demonstrated commitment to 
promoting forms of expression and cultural traditions that have been historically 
marginalized, demonstrated commitment to providing space to access art and creativity 
for historically marginalized communities, fundraising capacity, execution/operational 
capacity, leadership/staff/board strength and stability, demonstrated commitment to 
co;mmunity service and engagement, financial stability and economic disadvantage. 



• Establish a selection committee (which could include representatives from the Arts 
Master Tenant or other operator of E4 and other established San Francisco/Bay Area 
artists) to review new applications. 

• Prioritize artists and/or arts organizations using the following geographic locations: artists 
in designated zip code(s) in the adjacent Pier 70 area; artists in the rest of San Francisco; 
artists in the greater San Francisco Bay Area (Alameda, Contra Costa, Marin, Napa, San 
Mateo, Santa Clara, Solano and Sonoma); and all other artists. 

• Establish rents for artists, arts organizations, and users at reasonable rates for comparable 
non-profit artist space in San Francisco, but at a minimum, sufficient to reimburse the 
Arts Master Tenant for its costs, including any financing.costs, operation and 
maintenance costs, reserves and any administrative fees or other commercially standard 
costs of operating a building. 
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1. INTRODUCTION I PROJECT DESCRIPTION 

1~1 · Purpose 

This Infrastructure Plan is an exhibit to the Interagency Cooperation Agreement (ICA) 

between Forest City Pier 70, LLC (Developer), the Port of San Francisco (Port) and relevant 

agencies from the City and County of San Francisco (Cio/), Port, and Developer for the Pier 

70 Special Use District (SUD) Project (Project). The Infrastructure Plan defines the 

Infrastructure (as referred to as Horizontal Improvements in the ICA) for the Project and 

identifies the responsibilities of the City, Port and Developer for design, construction and 

operation of the Infrastructure, including elements of sustainability, environmental 

management; demolition, geotechriical improvements, grading, street and transportation 

improvements, open space and park improvements, potable water system, non-potable 

water system, auxiliary water supply system, combined sewer system, stormwater 

management system and dry utility system. 

1.2 Site Description 

The Project site consists of an approximately 35-acre ar.ea bounded by Illinois Street to 

the west 20th Street to the north, San Francisco Bay to the east, and 22nd Street to the 

south. Two development areas constitute the Project site. The "28-Acre Site" is an 

approximately 28 acre area generally located between 20th Street, Michigan Street 22nd 

Street, and ·San Francisco Bay that includes a number Qf Port-owned parcels within the 

overall Pier 70 area. The 11Illinois Parcels11 form an approximately 7-acre site that consists 

of an approximately 3.4-acre Port-owned parcel along Illinois Street at 20th Street and 

the approximately 3.~-acre 11 Hoedown Yard/' at Illinois and 22nd Streets, which is owned 

by PG&E. The Hoedown Yard includes a City-owned 0.2-acr:e portion of the Michigan 

Street right-of-way that bisects the parcel. 
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1.3 Land Use 

Under the proposed Pier 70 Special Use District (SUD), the Project will include a mixed

use land use program that includes residential, commercial office, district parking, retail, 

arts, light industrial and open space uses. Several parcels are zoned to allow either 

residential, district parking or commercial office uses - for this reason, the Project 

Environmental Impact Report (EIR) analyzes both a maximum residential scenario and a 

maximum commercial scenario. Through the course of Project build-out, land uses will 

be selected for each parcel through the Phase Submittal and parcel disposition processes. 

In order to provide a conceptual system design that functions in either development 

scenario (or a blend between the two), where the scenarios impact infrastructure design, 

this Infrastructure Plan analyzes the scenario that conservatively controls design. The 

following land use tables are used to determine infrastructure demands in this document 

only. These numbers do not represent the final land use program and may be adjusted 

in the future within the limits studied under the EIR. Adjustments will not significantly 

change the utility demands. 

Table 1.0: Land Use, Maximum Residential Scenario 

Land Use 28-Acre Site Illinois Parcels Project Total 

Residential 2,155 units 870 units 3,025 units 

Commercial 884,200 gsf 11,800 gsf 896,000 gsf 

Retail 234,992 gsf 33,360 gsf 268,352 gsf 

Restaurant 58,748 gsf 8,340 gsf 67,088 gsf 

Art/Light Industrial 143,110 gsf - 143,110 gsf 
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Table 1.1: Land Use, Maximum Commercial Scenario 

Land Use 28-Acre Site Illinois Parcels Project Total 

Residential 1,326 units 518 units 1,844 units 

Commercial 1,739,450 gsf 243,900 gsf 1,983,350 gsf 

Retail 237,174 gsf 37,899 gsf 275,073 gsf 

Restaurant 59,294 gsf 9,475 gsf 68,769 gsf 

Art/Light Industrial 143,110 gsf - 143,110 gsf 

1.4 Infrastructure Plan Overview 

This Infrastructure Plan describes the construction and development of Infrastructure to 

be provided by Developer for the Project, including associated off-site improvements 

needed to support the Project. The Project shall use the San Francisco Subdivision 

Regulations (Subdivision Regulations) and Port Building Code as the basis for design 

standards, criteria, specifications, and acceptance procedures for Infrastructure in the 

Project. 

This Infrastructure Plan also describes the Project Infrastructure obligations of the City, 

Port and other City Agencies. As a condition of the Developer's performance under this 

Infrastructure Plan; the Developer shall obtain requisite approvals in accordance with the 

ICA. 

This Infrastructure Plan focuses on the Infrastructure required to build the Project as 

described in the Project EIR. The EIR also includes a number of Project variants, which 

may or may not be implemented. Some of these variants are also desc,ribed in the 

Infrastructure Plan, but are not required components of the Infrastructure. 
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1.5 Developer's Obligations 

The Development Term Sheet between the Port and the Developer includes requirements 

for the Developer to process entitlement approvals and environmental clearance through 

the EIR for the entire Pier 70 SUD Project, consisting of 35 acres in total. However, the 

Developer's Infrastructure obligations do not include all of the Infrastructure required 

within the Pier 70 SUD Site. While infrastructure planning and conceptual design has been 

performed for the whole Project in support of the entitlement and EIR efforts, the scope 

of this_ Infrastructure Plan is limited to only those responsibilities assigned to the 

Developer; Developer (or its assignee) has Infrastructure obligations that are generally 

limited to design and construction of Infrastructure within the Developer Obligation Area 

shown in Figure 1.0, which includes the 28-Acre Site and within the right-of-ways of the 

Numbered Streets outside the 28-Acre Site. Numbered Streets consist of 20th, 21st, and 

22nd Street between Illinois Street and the western boundary ·of the 28-Acre Site. In 

addition to the improvements within the Developer Obligation Area, Developer is 

obligated to design and construct several offsite improvements, including: a new AWSS 

main in 20th Street between the connection to existing at 3rd Street and Illinois Street; a 

possible new AWSS main in 22nd Street between Maryland Street and the existing AWSS 

to the west contingent upon the conditions stated in Section 13.3; the combined sewer 

pump station and associated structures just north of 20th Street in the vicinity of Building 

108; traffic signalization at 20th Street, 21st Street, and 22nd Street; retaining walls 

required to support the public right-of-way at certain locations; and a combined sewer 

force main replacement in Illinois Street between 20th Street and 21st Street if deemed 

necessary by the SFPUC (see Section. 14.2), at its sole discretion, after considering the 

re'sults of a condition and sizing assessment to be performed by the Developer, 

·The Developer's Infrastructure obligations exclude certain improvements outside of the 

Developer Obligation Area associated with the Remainder Area shown in Figure 1.0 to be 
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designed and constructed by the Port or other 3rd Parties. Specifically, exclusions to the 
. ~ . 

Developer's obligations relating to the Remainder Area consist of, but are not limited to, 

the following work to be performed by others: 22nd Street AWSS extension between 3rd 

Street and Illinois Street to serve Hoedown Yard development, Illinois Streetscape 

Frontage; Illinois Parcels Service Infrastructure; the Irish Hill Playground; 20th Street Plaza; 

Michigan Street improvements; and generally scope related to environmental 

management, demolition & abatement, sea level rise mitigation, geotechnical 

improvements, site grading and drainage within the Illinois Parcels Site. In addition, the 

potential District Parking Structure and rehabilitation of existing Buildings 2, 12 and 21 to 

remain, which is not considered an element of Infrastructure, are explicitly excluded from 

the Developer's obligations. 

1.6 Property Acquisition, Dedication, and Easements · 

The mapping, street vacations, property acquisition, dedication and acceptance of streets 

and other Infrastructure improvements will occur through the Subdivision Map process in 

accordance with the San Francisco Suqdivision Code and San Francisco Subdivision 

Regulations. Improvements described in this Infrastructure Plan shall be constructed 

within the public right-of-way or dedicated easements within public open space areas to 

provide for access and maintenance of Infra~tructure facilities. 

Public utilities within easements will be installed in accordance with applicable City 

regulations for public acquisition and acceptance within dedicated public service 

easement areas, including provi~ions for maintenance access. Proposed easements are 

shown in this Infrastructure Plan (see Figure 14.0) . 

...,·' . . 

As further discussed in Section 8.2, portions of the existing site are subject to the State 

Lands Public Trust (Trust) including certain proposed utility zones within public right-of

way arid park and open space parcels. 
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· A tentative map will be prepared for the Developer Obligation Area as shown in Figure 

1.0, and the Remainder Area will be completed in a second tentative map for the Illinois 

Parcel by others. Final maps will be submitted for the public right of way prior to permits 

. for each phase of infrastructure. Final maps for each parcel (or groups of parcels) will be 

submitted for each development project. 

1. 7 . Project Datum 

Elevations referred to herein are based on Old City Datum plus 100-feet, referred to herein 

as Project Old City Datum (POCD). San Francisco Vertical Datum 13 (SFVD13) is included 

for reference as the Project may be subject to change of datum to SFVD13 in the future. 

1.8 Master Plans 

Each Infrastructure system described herein has been more fully described and eva.luated 

in Draft Master Utility Plans (MUPs), which have been simultaneously submitted to the 

City as reference information for the Infrastructure Plan. These MUPs provide more 

detailed layouts of each Infrastructure system. The Infrastructure Plan is to be approved 

by the City as part of the ICA approval process. Approval of this Infrastructure Plan does 

not imply approval of the MUPs, which will be approved after ICA execution and prior to 

approval of street improvement plans for the first phase of development. 

1.9 Conformance with EIR and Entitlements 

This Infrastructure Plan has been developed to be consistent with the project description 

as well as mitigation measures contained in the EIR and other entitlement documents. 

Regardless of the status of their inclusion in this Infrastructure Plan, the mitigation 

measures of the EIR shall apply to the Project 
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1.io Applicability of Codes and Infrastructure Standards 

This Infrastructure Plan may be materially modified to the extent such modifications are 

in conformance with the Subdivision Regulations and are mutually agreed to by the Port, 

City and the Developer consistent with the terms of the ICA. 

1.11 Project Phasing 

It is anticipated that the Project will be developed in several Phases subject to the 

submittal and approval process outlin.ed in the ICA. A Project Phasing Plan will be 

submitted for approval with the Basis of Design at the start of each Phase. The Phasing 

Plan will provide a utility-by-utility schematic showing existing and proposed 

infrastructure, temporary and permanentconnections, and demonstrate how continuity 

of existing serVices Will be maintained. 

Each Phase will include Development Parcel(s) and associated Infrastructure (Phase 

Infrastructure) to serve the incremental build-out of the Project. Phase Infrastructure will 

be defined in Improvement Plans and associated Public Improvement Agreement for each 

Phase to be approved by the City and Port prior to filing final maps for the associated 

Development Parcel(s). Phase infrastructure must be designed and constructed to create 

complete systems within each phase. The parties acknowledge that certain Infrastructure, 

as described in this Infrastructure Plan, such as abatement, demolition, environmental 

management, grading, geotechnical improvements and utility connections, may be 

required or desired outside the current Phase. The parties will cooperate in good faith in 

determining the scope and timing of such advance Infrastructure, so as not to delay the 

construction of Development Parcels and associated Phase Infrastructure. 

Demolition or abandonment of existing infrastructure and construction of each proposed 

Development Parcel and associated Phase Infrastructure will impact site accessibility. 

During construction of each Development Parcel and associated Phase Infrastructure, 
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interim access shall be provided and maintained for active utility access and emergency 

vehicles, subject to San Francisco Fire Department (SFFD) requirements. Within active 

streets to remain open, pedestrian access shall· be maintained on at least one side where 

adjacent to an active construction area. 

1.12 Acceptance of Phased Infrastructure 

Any Acceptance of streets and other Infrastructure Improvements will occur according to 

the San Francisco Subdivision Code and San Francisco Subdivision Regulations, unless 

otherwise approved as an exception by the City. The Acquiring Agency shall accept full, 

complete, and functional Streets and Infrastructure as designed in conformance with the 

Subdivision Regulations and utility standards, and constructed in accordance with the 

project plans and specifications, subject to any design modific~tions or exceptions that 

may be authorized by the Public Works Director under the San Francisco Subdivision 

Code. 

Utilities to be accepted cannot rely on utilities constructed to a temporary standard, 

however they may rely on utilities constructed to a permanent standard that will be 

removed or replaced in a later phase subject to approval as an exception by the City. 

With the consent of both the Acquiring Agency and the agency owning the existing 

infrastructure; certain portions of Phase Infrastructure to be accepted may rely upon 

existing infrastructure that is required to be replaced in a subsequent Phase, provided the 

existing . infrastructure adequately serves the present Phase demands. Existing 

infrastructure may not be in between two segments of new infrastructure. 

Phase Infrastructure ~ay include improvement's on Port property outside of the present 

Phase boundary within a subsequent Phase area (see Figure 14.0). The Acquiring Agency 

shall accept Phase Infrastructure that is constructed within Port property outside of the 

PAGES 



Phase boundary, subject to a demonstration of how the subsequent Phase Infrastructure 

can be sequenced to avoid impacting the Phase Infrastructure. 

1.13 Operation and Maintenance 

With the exception of certain Streetscape Improvements identified in the Draft 

Streetscape Master Plan (SSMP) to be privat~ly maintained, further described in Section 

8.5.4 of this plan, the Acquiring Agency will be responsible for maintenance of 

Infrastructure installed by the Developer upon acceptance, except as otherwise agreed to. 

·A maintenance agreement, as required by the Public Improvement Agreement (PIA), will 

be prepared in conjunction with the first phase of improvement plans and may be subject 

to a Major Encroachment Permit (MEP). 
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2. Sustainability 

2.1 Sustainable Infrastructure 

A key component of Project's redevelopment is its sustainable infrastructure. This 

Infrastructure Plan incorporates va.rious strategies that support the long term sustainable 

vision for this new urban community. Innovative street designs, efficient land planning, 

and modern, efficiently-sized Infrastructure serve as the cornerstones for this new 

sustainable community. 

The Developer's Infrastructure obligations include the design and construction of certain 

sustainability improvements within the Developer Obligation Area identified in Section . 

1.5. A summary of the key sustainable strategies that are to be incorporated into 

Infrastructure to be installed by the Developer are as follows: 

Section 3 - Environmental Management 

• Environmental management to satisfy all applicable statutory and regulatory 

requirements for redevelopment uses · 

Section 4 - Demolition and Abatement 

• Demolition and abatement of identified unusable and dilapidated structures 

• Renovation of select historic buildings to satisfy current seismic, structural, and 

code requirements 

• Demolition or abandonment of sub-standard utility infrastructure 

• Re-use of recycled materials on-site where feasible, including exploration of use 

of local materials 
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Section 5 - Sea Level Rise 

• Grading and utility infrastructure designed to provide resiliency for long term 

protection against sea level rise 

• · Financing mechanism put in place to fund continuing monitoring and future 

improvements at the Project site to adapt to varying amounts of sea level rise 

· Section 6 - Geotechnical Conditions 

• Geotechnical improvements to improve seismic stability 

Section 7 - Site Grading and Drainage 

• Grading plans designed to remove the new proposed development areas from 

existing FEMA flood plain designation .. 
• Initial grading and drainage designs to provide long term protection and future 

adaptqbility to accommodate potential sea level rise 

• Grading design to minimize the need to import soil from offsite locations while 

accommodating grades adjacent to existing historic structures 

• Erosion and sedimentation control measures during construction will be 

utilized consistent with an approved Storm Water Pollution Prevention Plan for 

the site 

Section 8 - Street and Transportation Systems 

• Efficient and smart site layout provides a dense, transit-oriented development 

that encourages shared resources, bicycling and walking for leisure and 

commuter transport 

• New Infrastructure to improve circulation and safely support alternative 

transportation modes such as bicycles, buses, and shuttles to regional transit 

hubs. 
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• Livable community designed to optimize the pedestrian experiences 

throughout the Project area 

• New public bicycle and pedestrian paths to provide connection to open spaces 

to support safety and wellness of visitors and dwellers 

• Provide bike share stations on-site 

Section 11 - Low Pressure Water System 

• New reliable and efficient potable water system 

• Use of water conservation fixtures to reduce· potable water demands 

Section 12 - Non-Potable Water System 

• Use of water conservation fixtures to reduce non-potable water demands 

• Option 1: Newly constructed buildings will collect graywater and rainwater as 

required to be reused for toilet and urinal flushing, irrigation, and cooling tower 

makeup 

• Option 2: A District-Scale Water Treatment and Recycling System (WTRS) will 

treat blackwater (project generated wastewater including toilet flows) to a non

potable standard and deliver to Development Parcels via a new non-potable 

water distribution system 

Section 13 -Auxilliary Water Supply System 

• New AWSS to improve reliability of fire suppression systems and enhance 

resiliency du~ing a seismic event. 

Section 14 - Combined Sewer System 
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• Option 1: Graywater collection for non-potable reuse in buildings as required 

reduces demand on wastewater conveyance and treatment facilities and low 

pressure water infrastructure 

• Option 2: Possible on-site district-scale Water Treatment and Recycling System 

(WTRS) will treat blackwater to a non-potable standard for reuse on site to 

reduce demand on off-site wastewater conveyance and existing· treatment 

facilities and low pressure water infrastructure 

• New wastewater collection system to reduce the amount of groundwater 

intrusion 

• New low flow fixtures generating reduced discharge into the wastewater system 

• Replacement of 20th Street. Pump Station to accommodate existing and 

proposed flows from the current Pier 70 sewershed including the Project 

• New stormwater collection system designed for long term protection from 

flooding and adaptability for sea level rise 

• Designed to convey stormwater to the City Combined Sewer System for 

treatment downstream 

Section 15 - Stormwater Management 

• Stormwater management facilities included in street designs and open spaces 

to reduce runoff rate and volume impacting the City Combined Sewer System 

• Variant: 30% of building rooftops to include green roofs in accordance with the 

Better Roofs Ordinance 

Section 16 - Dry Utility Systems 

• Replace overhead electrical distribution with a joint trench distribution system 

following the roadways. 

• New power, gas and communiC:ation systems to serve the development 
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• Variant: Installation of photovoltaics on at least 15% of building rooftops in 

accordance with the Better Roofs Ordinance for renewable generation 

• Use of energy efficient fixtures and equipment to reduce energy demands 

• Variant: Renewable Energy Generation and Microgrid Distribution System with 

Load Management controls to enhance resiliency and reduce carbon emissions 

Additional Project Infrastructure Variants 

Project has also been designed with enough flexibility to consider the addition of the 

following district-scale sustainable facilities into the infrastructure program for the 

development as desired and feasible; 

• District Heating and Cooling System Variant 

• Vacuum Waste Collection System Variant 

The Infrastructure Plan has been prepared to allow for implementation of the above 

variants with little to no impact to the required Infrastructure components. 
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3. Environmental Management 

3.1 General Site Characterization 

· Several investigations and remediation activities have been conducted throughout the 

Pier 70 Master Plan Area between 1989 and 2011. The Site Investigation (SQ and Human 

Health Risk Assessment conducted in 2009 and 2010 included soil gas; soil and 

groundwater sampling and analysis. Results from that and previous investigations were 

evaluated with respect to applicable regulatory standards and risk-based site-specific 

Cleanup Levels presented in the Feasibility Study and Remedial Action Plan (FS/RAP) to 

identify Constituents of Concern (COCs). 

3.2 Regulatory Framework anci Management Approach 

The FS/RAP for the Site was prepared on behalf of the Port with oversight by the San 

Francisco Bay Regional Water Quality Control Board (RWQCB) and the San Francisco 

Department of Public Health (SFDPH). The approved remedy consists of engineering 

controls (e.g., removing, replacing, or capping soil with durable cover) and institutional 

controls (e.g., deed restrictions, soil management measures, health and safety plans) to 

manage potential health risks. The remedy consists of the following: 

• Durable Covers (defined as hardscape such as asphalt, concrete, non-moveable 

pavers, or a minimum of two feet .of clean.soil) over existing native soil that 

meet the remedial action objective of preventing human exposure to. 

constituents of concern in the soil beneath the Site. 

• . Long-term maintenance and monitoring of durable covers to ensure that 

covers continue to function as designed. 

• Institutional controls to minimize the potential to impact human health and the 

environment after installation of durable cover. 

PAGE15 



The Risk Management Plan (RMP) provides a framework for managing residual COCs in 

soil in a manner that protects site users under current and future land use. 

3.3 Requirements for Future Excavation Work 

Any future construction work that involves ground disturbing activities is subje~t to both 

the Maher Ordinance and the RMP. The RMP describes risk management measures that 

include notifying the Port, RWQCB, and SFDPH of planned activities; limiting access and 

posting signage around portions of the Site that are under construction; managing soil 

including soil disposal and compliance with the Dust Control Plan for the Site; managing 

storm water and groundwater; and reestablishing durable cover following completion of 

ground disturbing activities. The RMP also outlines procedures for addressing unexpected 

subsurface conditions encountered during development. 

The Developer's Infrastructure obligations include implementation of the RMP within the 

areas identified in Section 1.5. 
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4. Demolition, Abatement and Historic Structure Stabilization 

4.1 Scope of Demolition 

The Developer's Infrastructure obligations include the demolition and abatement of non

retained existing buildings and demolition or abandonment infrastructure features within 

. the Developer Obligation Area identified in Figure 1.0 (excluding Building 117, to be 

demolished by others in advance of the Project). This includes buildings not intended for 

long-term reuse, site structures (retaining walls, utility structures), streets and pavements, 

and .existing utilities not intended for long-term reuse. In certain cases, underground 

utilities may be abandoned rather than de~olished subject to City and Port approval. 

The Developer will either: a) separate demolition debris material by type at the site and 

deliver to a facil\ty that reuses or recycles those materials; or, b) process as mixed 

demolition debris and transport off-site by a Registered Transporter for delivery to a 

Registered Facility that processes mixed debris for recycling. Certain inert materials, such 

as concrete,. may be crushed on site for reuse as engineered fill or aggregate. The 

feasibility of materials recycling and reuse may be limited by the requirements for 

abatement of hazardous materials and the potential value of the recycled material. 

4.2 Existing Infrastructure Demolition or Abandonment 

Existing utility demolition or abandonment scope includes storm drain, combined sewer, 

water and electric, gas and communications abandonment or removal. Where feasible, 

demolished utility materials will be recycled. 

Concrete and asphalt pavements will. be demolished, and where feasible, recycled and 

used on site or made available for use elsewhere. The recycled concrete/asphalt materials 

will be allowed for pavement and structural slab sub-base material, utility trench backfill, 

and, where feasible, concrete and asphalt mixes, as approved by the City and Geotechnical 

Engineer of Record. 
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As part of a standard vegetation grubbing and clearing operation, trees and other plant 

materials will be protected in place, relocated, or removed as needed from future grading 

areas. All trees and plants to be removed will be recycled for composting purposes. 

CCSF Ordinance 175-91 restricts the use of potable water for soil compaction and dust 

control activities undertaken in conjunction with any construction or demolition project 

occurring within the boundaries of San Francisco, unless permission is obtained from San 

Francisco Public Utilities Commission (SFPUC). Non-potable water. must be used for soil 

compaction and dust control activities during project construction or demolition. 

Recycled water is available from. the SFPUC for dust control on roads and streets. However, 

per State regulations, recycled water cannot be used for demolition, pressure washing, or 

dust control through aerial spraying. Recycled water will be supplied by truck for activities 

that require its use . 

. 4.3 Building 15 Retention 

Building 15 is a historic building that will be retained partially over 22nd St and the Building 

12 Plaza area to enhance the SUD character and maintain the relationship with Building 

12. Improvements will include removal of skin from Building 15, raising of grades around 

base and modification of foundation, and structural retrofit of frame. 

4.4 Phases of Demolition ·and Abatement 

Demolition and abatement will occur in phases based on the principle of adjacency and 

as-needed to facilitate a specific proposed Development Phase. · . The amount of 

demolition will be the minimum necessary to support the Development Phase and 

maintain mi_nimum required access and utility connections. The phased demolition of 

smaller areas will allow the existing utility services, vehicular access areas, and vegetation 

to remain in place as long as possible in order to reduce disruption of existing uses of the 
. . 
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Project site and adjacent facilities. Developer will monitor new and existing) utilities to 

remain within the Phase boundary pre and post demolition, as required. 
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5. Sea Level Rise and Adaptive Management Strategy 

5.1 Sea ~evel Rise Introduction 

Sea Level Rise (SLR) has the potential to increase flooding along shoreline areas as the 

100-year high tid_e (Base Flood Elevation) increases over time. The Project will be built to 

protect against a reasonable amount of SLR and designed to accommodate higher SLR 

through an Adaptive Management approach that allows the Project Infrastructure to be 

adjusted over time in response to measured SLR. 

The Sea-Level Rise Task Force of the Coastal and Ocean Working Group of the California 

Climate Action Team released their State of California Sea-Level Rise Guidance Document 

based on the June 2012 National Academy of Sciences (NAS) Sea-Level Rise for the Coasts 

of California, Oregon and Washington. Table 5.1 summarizes the low estimate, projected 

and high estimate Sea Level Rise projections for the San Francisco Bay area. These 

estimates are consistent with the "Guidance for Incorporating Sea Level Rise into Capital 

Planning in San Francisco: Assessing Vulnerability and Risk to Support Adaptation," dated 

December 14, 2015 as prepared by the City and County of San Francisco Sea Level Rise 

Committee for the San Francisco Capital Plann.ing Committee, adopted by the Capital 

Planning Committee. 

Table 5.1: Sea Level Rise Projections for San Francisco Bay (NAS, 2012) 

Time Period Low Estimate Projected High Estimate 

, (Inches) (Inche_s) · (Inches) 

2000-2050 4.8 11.0 23.9 

2000-2070 9.0 19.0 38.7 

2000-2100 16.7 36.2 65.5 

Source: Moffat and Nichol Memorandum "Pier 70 Development, Sea Level Rise and Proposed 
Improvements," December 4, 2014. 
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5.2 Adaptive Management Approach 

Because the actual rate of future SLR is uncertain, the Adaptive Management approach 

will embrace a pro-active adaptive management strategy that can respond to changes 

that will come about in the future as a result of additional scientific study and monitoring 

of actual SLR conditions. The Adaptive Management strategy will include four basic 

fundamentals 

• Initial infrastructure design to accommodate reasonable SLR scenarios, 

• Infrastructure design that can be adjusted in the future in response to actual 

SLR, · 

• Monitoring of scientific updates and actual SLR data, and 

• Funding mechanism to implement necessary improvements to address SLR. 

5.3 Initial Grading Design 

Coastal flooding at the site includes two components: 1) combined high water and wave 

action along the perimeter shoreline, and 2) extreme still water elevation for inland areas. 

The flood elevations for the perimeter shoreline areas are determined by the combined 

effects of high still water elevation plus a combination of tides, swell, wind, waves, tsunami, 

and shoreline geometry, or Total Water Level (TWL) with a 1 percent chance of occurring 

each year. Figure 5.0 shows graphic illustration of shoreline with elevation requirements 

at the perimeter and Bay Trail and includes Table 5.1 with summary of elevation for 

minimum design criteria for Shoreline, Bay Trail, Building Finished Floor, and Open Space. 

5.3.1 Shoreline 

The shoreline area east of the Bay Trail area will_ be improved to provide protection 

against the current 1 percent chance TWL caused by a combination of tides, waves 

and shoreline geometry. This area slopes to the water and is designed to allow for 
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additional inundation with future SLR. No specific allowance for SLR is provided 

and this area will eventually be subject to tides as sea level rises. 

5.3.2 . Bay Trail 

The Bay Trail area will be elevated to an elevation above TWL plus an allowance for 

24-inches of SLR.. The elevations in the Bay Trail area will provide perimeter 

protection for the project to the west. The elevation and types of protection in the 

Bay Trail area may vary along the length of the Project shoreline as TWL varies 

based on shoreline orientation and the proposed adjacent land plan. 

5.3.3 Building Finished Floor 

Buildings are inboard of the shoreline perimeter protection area and finished floor 

elevations will be design based on two conditions. The first is the 1 percent chance 

SWL elevation, plus an allowance for 66-inches SLR, plus 6-inches of freeboard. 

The second is the Bay Trail protection elevation plus additional elevation to provide 

for overland release of storm water from the building pad to the shoreline. 

5.3.4 Open. Space 

Open space inboard of the shoreline perimeter protection area will be designed to 

allow for drainage away from building and overland release of storm water from 

the open space over the Bay Trail protection and shoreline. 

PAGE22 



5.4 Initial Combined Sewer System Design 

The new Combined Sewer System (CSS) will be designed to conform to the requirements 

of the Subdivision Regulations with potential exceptions or design modifications as noted 

in Section 14, subject to City approval. The 2015 Subdivision Regulations require "that 

the hydraulic grade line shall, in general, be four feet below the pavement or ground 

surface, and at no point less than two feet" (referred to as freeboard). Freeboard in the 

vicinity of the Historic Core fronting 20th Street, Louisiana Street, and 21st Street, where 

grades cannot be raised because they are constrained by existing historic buildings and 

streets, will require exception to Subdivision Regulations requirements where freeboard 

may be less than the required 2-feet in its current condition and cannot be improved 

enough to meet the requirements of the Subdivision Regulations. At a minimum, the new 

CSS must maintain freeboard in these areas for all design storms. Developer will submit 

requests for exception for areas with less-than required freeboard for review and approval 

by City. See 14.2.6 Existing Condition on 20th Street for additional information. Location 

and sewer asset-specific design criteria for freeboard as related to SLR scenarios will be 

consistent with City guidelines (Guidance for Incorporating SLR into Capital Planning in 

San Francisco, 2015), where possible. The CS outfall will require a flap gate, which will be 

installed at tlie time of outfall repair. 

5.4.1 Stormwater Management · 

Stormwater Management features will be designed with a minimum of 30 inches 

of freeboard between hydraulic grade in drainage/underdrainage systems and the 

CS system at the point of connection. Freeboard will be allowed to reduce to 6-

inches with 24-inches of SLR. 

5.5 Infrastructure Adaptation for Future SLR 

Information relating to monitoring, decision making framework, reporting, funding and 

improvements are included in Section 5.6. 
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5.5.1 Shoreline 

The shoreline area will experience more frequent inundation with SLR. Elevation in 

this area will not be modified, however improvements will be made to protect the 

area from erosion caused by wave action and runoff. 

5.5.2 Bay Trail 

For SLR values greater than the 24-inches, the perimeter designs will provide the 

ability to make future changes to the perimeter if over topping of the Bay Trail area 

protection becomes a nuisance or hazardous at some locations. The appropriate 

type of adjustments will be determined through the dedsion making framework 

described below and may include increasing the shoreline elevations through the 

construction of small berms or low walls, or other appropriate measures. 

5.5.3 Building Finished Floor 

Building finished floor elevations is not anticipated. SLR beyond an elevation that 

may impact building finished floor elevations will require perimeter and storm 

water system improvements to protect the structures. 

5.5.4 Open Space 

Future adaptation of open space areas is not anticipated. SLR beyond an elevation 

that may impact the open space will require perimeter storm water system 

improvements for SLR protection. 
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5.5.5 Combined Sewer System 

The new CSS will be designed to accommodate modification in the future in 

response to SLR. Modification will include the addition of pump stations near the 

CSS diversion structures (Central Basin outfalls 30 and 30A) that allow discharge to 

San Francisco Bay. Ownership and operation of SLR pump stations will be 

determined in the development of adaptive management strategy (see Section 

5.2). After 66 inches SLR, additional perimeter protection will be required for the 

replacement 20th Street Pump Station. 

5.5.5.l Stormwater Management 

Future adaptation of Stormwater Management features is not anticipated. 

Beyond 24-inches SLR, the CSS modifications mentioned in the section above 

will also mitigate SLR impacts to the Stormwater Management features. 

5.6 SLR Monitoring Program 

As part of the Project, monitoring program will be created to review and synthesize SLR 

estimates prepared for San Francisco Bay by the National Oceanic Atmospheric 

Administration and State Agencies. The monitoring program will require periodic review 

of updated SLR guidance from Local, State and Federal regulatory agencies. The 

monitoring program will be managed by the Shoreline Adaptation Community Facilities 

District (SACFD). Monitoring program will be coordinated with City programs addressing 

SLR. 

5.6.l Decision Making Framework 

When the data from the monitoring program demonstrates that SLR in San 

Francisco Bay is expected to exceed the allowances designed for in the initial 

improvements, a range of additional improvements can be made to protect the 

Project from flooding and periodic wave overtopping. Planning, design, and review 
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takes significant amount of time, thus work will begin on improvements before 

those SLR effects are problematic. In coordination with the City, the SACFD will be 

responsible for determination of decision on which improvements will be made at 

the time improvements are required, which will depend on a variety of factors, 

including, but not limited to: 

• Consultation with the SFPUC and other local agencies, 

• New Locat State or Federal requirements about how to address SLR, 

• Available technology and industry best practices at the time, and 

• Both the observed rate of actual SLR and updated estimates of future SLR 

5.6.2 Sea Level Rise Monitoring and Implementation Report 

The monitoring program will require periodic preparation of a report on the 

progress of the adaptive management strategy. _SACFD will commission the report 

which will be prepared no less than every 5 years and more frequently if required 

by regulators. The report will include: 

• The publication of the data collected and literature reviewed under the 

monitoring program, 

• A review of changes in Locat State or Federal regulatory environment related 

to SLR, and a discussion of how the Project is complying with applicable new 

regulatory requirements. 

• A discu·ssion of the improvements recommended to be made if sea levels reach 

the anticipated thresholds identified in the Decision Making Frameworks within 

the next 5-years, and 

• A report of the funds collected for implementation of the adaptive 

management strategy, and a projection of funds anticipated to be available in 

the.future. 
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5.6.3 Funding Mechanism 

The Project's financing plan includes a Shoreline Adaptation tax to create project

generated funding that will be dedicated to paying for monitoring and flood 

protection improvements necessary to implement the Adaptive Management 

Strategy. Funds will be overseen by the SACFD. 
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ABBREVIATIONS: LEGEND: 
SWL STILL WATER LEVEL (XX.X) ELEVATION 
TWL TOTAL WATER LEVEL 
BFF BUILDING FINISHED FLOOR 
MHW MEAN HIGH WATER 
SLR SEA LEVEL RISE 
ELEV ELEVATION 

BUILDING 
PARCEL 

BFF 

· ... / .•• '< .• 
(. ·. / 

OPEN 
SPACE 

BAY 
TRAIL 

SHORELINE 
AREA 

NOTE: 1. ELEVATIONS PROVIDED IN SFVDB DATUM 

2.0' 

6.0' 

SWL +66" SLR+ 6" 
FREEBOARD (15.4) 

TWL+24" SLR 
(13.7 TO 15.4) 

2.3' TO 4.0' 

~~~~ ::::------~----i-SWL (9.4) 

TABLE 5.1 - MINIMUM DESIGN CRITERIA 

AREA 
MINIMUM DESIGN 

CRITERIA 

SHORELINE BASE FLOOD· 
SHORELINE ELEVATION (TWL) + 0-INCHES 

SLR 
SHORELINE BASE FLOOD 

BAY TRAIL ELEVATION (TWL) + 24-INCHES 
; SLR 
BASE FLOOD ELEVATION (SWL) 

BUILDING FINISHED FLOOR + 66-INCHES SLR 
+ 6-INCHES FREEBOARD 
DRAINAGE AWAY FROM· 

OPEN SPACE STRUCTURES, O_VERLAND RELEASE 
OVER BAY TRAIL 

PIER 70 SUD INFRASTRUCTURE PLAN FIGURE 5.0: SHORELINE PROTECTION 



6. Geotechnical Conditions 

6.1 EXisting Site Geotechnical Conditions 

The Project Site was formerly occupied by serpentinite bluffs overlooking tidal mud flats 

extending into San Francisco Bay. The western portion of the.site was occupied by a large 

hill, referred to as Irish Hill. Rock from blasting and quarrying of Potrero Point and Irish 

Hill during the late 1800s and early 1900s was placed in the tidal areas to _extend and 

·.develop the shoreline toward the east. The Pier 70 area was previously occupied by 

shipbuilding and ironwork industries. The concrete ship ·slipways (Slipways 5 through 8) 

constructed in the early 1940s for ship construction and maintenance, are buried within 

the southeastern portion of the site. The portion of the site west of the 1869 shoreline is 

underlain by shallow bedrock; east of the 1869 shoreline the site is underlain by fill, Bay 

Mud, clay and sa11d, and bedrock. High groundwater level at the Project Site corresponds 

to the level of the San Francisco Bay. Groundwater may be present within fractures and 

sand seams in the bedrock at higher elevations (western portion of the site.). 

6.2 Site Geotechnical Approach 

The Developer's Infrastructure obligations include the design and construction of certain 

geotechnical improvements within the Developer Obligation Area identified in Figure 1.0. 

6.2.1 Shoreline Stabilization 

Preliminai-Y analysis indicates the shoreline could be subject to lateral slope · 

displacement under seismic loading. The amount of displacement predicted would 

not be tolerable for rehabilitated or proposed buildings or sensitive infrastructure 

within a certain distance from the shoreline. Lateral displacement can be mitigated 

by reinforcing this slope with a structural wall or ground improvement along the 

shoreline. Structural wall solutions may in~lude but are not limited to tied-back 

sheet pile walls, rows of secant piles, and king-pile walls. Ground improvement may 

PAGE28 



consist of treatments such qS deep soil mixing (DSM), vibro-compaction, vibro

replacement, and deep dynamic compaction. 

6.2.2 Surcharging 

. Portions of the site are underlain by Bay Mud where artificial fill was historically 

placed beyond the original shoreline. Bay Mud can undergo excessive settlement 

over long periods of time, especially under new fill or building loads. Potential 

options for addressing consolidation of the Bay Mud underlying design loads 

include use of deep foundations to support the new loads or installation of wick 

drains and surcharging areas where grades will be raised or relatively light 

structures are planned. 

The portion of the Project Site situated over the concrete slipways is not expected 

to undergo settlement under the weight of new fill loads as the slipways are 

supported by a vast number of pile foundations bearing on competent material 

below. 

6.3 Phases of Geotechnical Stabilization 

The geotechnical stabilization will be completed in phases to match the Phases of the 

Project. The extent of geotechnical stabilization will be the minimum necessary for the 

current Phase. 

6.4 Schedule for Additional Geotechnical Studies 

Developer will perform design-level geotechnical studies prior to commencing 

preparation of Phase Improvement Plans and submit to the City for review as part of the 

Basis of Design. The design level geotechnical studies will provide a specification for the 

design of the stabilization program, including monitoring of program results. 
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7. Site Grading and Drainage 

7.1 Existing Site Conditions 

The project site has varying topography, sloping up from the San Francisco Bay. From the 

shoreline for approximately 1,000-feet west, the site is relatively flat rising only 

approximately 10 feet total from the shoreline. The site then increases in grade steeply 

and levels off at it approaches Illinois Street with an approximately 30-foot increase in 

elevation at Illinois Street. Site grading is constrained along the northern boundary, the 

existing Port historic buildings to remain and 20th Street existing grades at the location of 

the lowest elevations at the site on 20th Street near the northeast corner of Buildings 113-

116. Existing site topography is shown on Figure 7.0. The project site has almost no 

vegetation, with the exception of a multi-trunk eucalyptus tree and grasses on the Irish 

Hill which extends approximately 24-feet above surrounding grade, and scattered 

vegetation in the northeast portion of the 28-Acre Site. Impervious surface covers 

approximately 98 percent of 28-Acre Site and approximately 43 percent of the Illinois 

Parcels with most' of the remainder of the Illinois Parcel being a rock knoll and compacted 

gravel. 

·7.2 Proposed Project Grading Overview 

The Developer will .be responsible for the design and ·construction of the proposed 

grading and retaining walls within the Developer Obligation Area shown in Figure 1.0, 

including transition areas at the edge of the Developer Obligation Area .. Proposed Project 

grading is shown on Figure 7.1. Proposed grading for the Project raise from the shoreline 

to approximately elevation 104 POCD or 15 SFVD13 and grades gently toward the west 

to the approximate beginning of the existing steep slope. The site then grades up steeply, 

to match grade at Illinois Street. Existing grading at the eastern end of 20th Street and 

adjacent to the existing historic building to remain constrain grading and limit the Project 
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ability to modify grading and overland release in these areas. Retaining walls are required 

to support the public right-of-way at several locations. 

7.3 Elevation and Grading Design Criteria 

SLR will result in changing water levels in the San Francisco Bay that the project will neeq 

to accommodate. 

7.3.l Basic Tide Elevations 

. Minimum project elevations are based on the FEMA 100-year design tide elevation, 

or Base Flood Elevation (BFE). The project includes two design criteria. The first is 

the Still Water Level (SWL) that include the static 100-year tide elevation for design 

of Development Parcels and the Project combined sewer system. The second 

criteria is the BFE required Project shoreline protection, or TWL. The TWL elevation 

varies along the project shoreline and takes into account near shore bathymetry, 

shoreline grading and coincident events including tides, storm surges, and waves 

that result in a 1% annual chance of flooding along the shoreline. In addition, the 

Subdivision Regulation requires combined sewer analysis be based on a. tide 

elevation of 96.5 POCD or 7.9 SFVD13. Required elevations are identified in Section 

. 7.3.4. Shoreline elevations are dependent on an assumed shoreline geometry. The 

final· geometry will be analyzed by the project shoreline engineer to confirm that 

elevations conform to FEMA requirements. 

7 .3.2 Potential Sea Level Rise 

SLR wi~I result in changing water levels in the San Francisco_ Bay that the project will 

need to accommodate. More specific discussion of SLR is included in Section 5. 

The design criteria employed at the time of this Infrastructure Plan are based on 

the best scientific forecasts and potential design strategies currently available. The 
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forecasts will likely change over time and will provide revised guidance for future 

projects. Allowance for SLR is identified in Section 7.3.4. 

7.3.3 Long Term Settlement 

As described in Section 6, geotechnical stabilization techniques will be utilized 

where required to create a stable platform for the proposed development. The 

stabilization techniques will red~ce the potential for settlement due to liquefaction 

in the sandy soils and compression of the Bay Mud below the site. The final grading 

plans will be developed to accommodate the additional min.imal amounts of long 

term settlement anticipated due to secondary compression of the soils. 

7.3.4 Design Tide Elevations 

Design tide elevations are a combination of basic tide elevation with an allowance 

for SLR. Design tide elevations for the Shoreline, Bay Trail and "Building Pads are 

shown in Table 7.0.0 in reference to the POCD datum and Table 7.0.1 in reference 

to the SFVD13 datum. The combined sewer is generally designed with a tide 

elevation of 96.5 POCD or 7.9 SFVD13 and four feet of freeboard, allowing for up 

to 2 feet of sea level rise while maintaining a potential minimum 2 feet of freeboard. 

The equipment and structures of the replacement 20th Street Pump Station will be 

protected from 66 inches of SLR to elevation 103.5 POCD or 14 .. 9 SFVD13. In 

addition, the Pump Station will be designed and protected from any potential 

overland flows from uplands upland areas. 
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Table 7.0.0: Design Tide Elevation, POCD 

Basic Tide SLR Freeboard Design 

Elev~tion Allowance {Inches) Elevation 

(Feet) {Inches) (Feet) 

·Shoreline 100.3 (min.) 0 0 100.3 (min.) 

102.1 (max.) 102.1 (max.) 

Bay Trail 100.3 (min.) 24 0 102.3 (min.) 

102.l (max.) 104.1 (max.) 

Building Pads 98.0 66 6 104.0 

Table 7.0.1: Design Tide Elevation, SFVD13 

Basic Tide SLR Freeboard Design 

Elevation Allowance {Inches) Elevation 

(Feet) {In(:hes) · (Feet) 

Shoreli.ne 11.65 (min.) 0 0 11.7 (min.) 

13.45 (max.) 13.5 (max.) 

Bay Trail 11.65 (min.) 24 0 13.7 (min.) 

13,45 (max.} 15.5 (max.) 

Building Pads 9.35 66 6 15.4 

7 .4 Site Grading Designs 

A description of the grading design for the Project is included below, The conceptual 

grading plan for the Project are shown on Figure 7.1. Grading may require transition 

slopes or retaining walls beyond the Developer Obligation Area. The parties will cooperate 

in good faith in determining the timing and scope of such grading so as not to delay the 

construction of Development Parcels and associated .Phase Infrastructure. 
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7 .4.1 Proposed Building Areas 

The minimum grades for the site including the shoreline areas are influenced by 

the BFE. According to the FEMA requirements, in order for the proposed building 

areas to be above the Zone A flood plain, the proposed finished floor elevations 

and below grade garage entrance elevations must remain above the BFE. While 

FEMA does not require an allowance for sea level rise, the building finish floor 

elevations will be set to accommodate a minimum 66-inches of SLR plus an 

additional 6-inches of freeboard. Therefore, the minimum finished floor elevations 

and garage entr~nces for the proposed new buildings will be set at 104.0 POCD or 

15.4 SFVD13 (BFE + 66-inches + 6-inches). In general, the final building finished 

floor elevations and garage entrances will increase the further they are from the 

shoreline to provide overland release to the Bay. 

7.4.2 Existing Building 12 

The existing elevation of building 12 is lower than the proposed surrounding 

street elevation. There are currently three grading options considered for Building. 

12: 

• Raising the exterior grade and leaving interior grade as is 

• Raising the exterior and interior grade and modifying windows and doors 

at base of building· 

• · Raising the structural frame along with exterior and interior grade 

7 .4.3 Proposed Roadway Areas and Retaining Walls 

A portion of 20th Street will be raised near the waterfront to provide SLR protection, 

requiring a retaining wall where there is a gr~de difference with the BAE Shipyard 

parking lot. A portion of the northern spur of the remnant of Irish Hill would be 

removed for construction of 21st Street. Retaining walls would be necessary along 

both sides of portions of 21st. Street to retain Irish Hill, to address the grade 
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difference between 21st Street and Michigan Street and to protect the adjacent 

existing Building 116 to remain. The reconfigured 22nd Street would also require a 

retaining wall to ac~ommodate the proposed elevation difference between the 

streets and the adjacent PG&E facility to the south. Retaining walls will be outside 

of right of way and privately owned and maintained. 

Some streets will be graded using a "saw tooth" design with a minimum 0.5% slope 

between grade breaks. Saw toothed grading alternates between high and low 

points creating a pattern resembling the edge of a saw. This pattern allows for 

positive drainage in the streets while maintaining minimal elevation differences 

between the high and low points. See Figure 7.2 for illustration of saw tooth 

grading. 

The "saw-tooth" grading plan will be developed in conjunction with the design of 

the stormwater system. The run-off from a 100-year storm during a 100-year tide 

will be contained within the storm drain system below the street curb lines. 

The "saw tooth" grading plan will provide overland release paths by increasing the 

elevation of the high points so that the downstream higti point elevation of the 

flow line in the gutter is equal to or lower than the top of curb elevation at the 

upstream low point. The downstream high point may be raised to the back of 

walk/right of way line if an acceptable wastewater vent trap det;:iil, backwater valve, 

or other alternate design solution is approved by the SFPUC. This overland release 

design will protect the new building finished floors from storm/tides larger than 

the 5-year event or system maintenance issue such as blocked catch basin or pipes . 

. This will continue through the downstream basins until there is capadty in the 

storm system or storm water is released to the open space. The new building finish 

floor elevations will be above the back of walk/right of way elevation and therefore 
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protected from flooding. Also some areas of the site are straight graded and direct 

overland flow to open space areas or the bay. 

7.4.4 Open Space Areas 

The Bay Trail along the shoreline would have minimum design elevations ranging 

from 102.3 to 104.1 POCD or 13.7 to 15.5 SFVD13. These elevations would allow 

for 24- inches of SLR. Grade will increase gradually west of the Bay Trail to provide 

positive overland release, including open space areas. The shoreline area east of 

the Bay Trail would be designed to provide safe public access to the water in the 

near term and allow for adaptive management over the longer term. 

7 .5 Proposed Site Grading Conforms 

Project grading will conform to existing grades to remain at project boundaries or 

construct walls to address abrupt changes in grade. At the south edge of the site, roads 

and parcels generally conform to the property south of the project site. A portion of the 

reconstruction of 22nd Stre.et will require a retaining wall or embankment to address grade 

change to the south, adjacent to the PG&E Switchyard. At the west edge of the site, 

grading will conform to existing grades at Illinois Street. At the north edge of the site, 

grading will generally conform to existing grades, with exception to the east end of 20th 

Street which transitions to proposed grades up to 3 feet higher than existing to conform 

to proposed grading at the Bay Trail. Grades at the Bay Trail will be raised to address 

future sea level rise. For additional information regarding sea level rise and adaptive 

management strategies refer to Section 5 of this document. 

7 .6 Cut/Fill Quantities 

While the Developer is only responsible for grading within the Developer Obligation Area, 

soil from the Remainder Area will be made available for use as fill throughout the site. 
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-Table 7.1 summarizes the cut and fill quantities for the Developer Obligation Area and 

Remainder Areas: 

Table 7.1: Cut and Fill Summary 

Cut (Cubic Yards) Fill (Cubic Yards) 

Developer Obligation · 
115,155 119,518 

Area 
Remainder Area 49,122 5,402 

7.7 Phases of Site Earthwork 

Grading will occur based on the principle of adjacency and as needed to facilitate a 

specific proposed Development Phase and consistent with the Project Phasing Plan to be 

approved with the Basis of Design. The amount and location of the grading proposed will 

be the minimum necessary to support the Development Phase. The new Development 

Phase will conform to the existing grades as close to the edge of the Development Phase 

area as possible while maintaining the integrity of the re.mainder of the Project. Interim 

grading will be constructed and maintained as necessary to support existing facilities 

impacted by proposed Development Phases. 

PAGE37 



LEGEND 
c ::J PIER 70 SUD BOUNDARY 

EXISTING ELEVATION CONTOUR 
DEVELOPER OBUGA TION AREA 
28-ACRE SITE. BOUNDARY 

PROJECT ELEVATIONS SHOWN ARE SFVD13 DATUM. 

PIER 70 SUD INFRASTRUCTURE PLAN 

SEE FIGURE 7.3 
FOR OVERLAND 
RELEASE 

' T 
0 

FIGURE 7.0: EXISTING GRADING 



Pl<N 

, 
FF 40.4 

26.4 
1 LEVEL 

PRKG 
(12'/2') 

I D------1 

HDY3 

::D35l2 / 

/r~' 
FF 39.2 

PAD 25.2 
'1 LEVEL PRKG 

(12'/2') 

0 
ArrcHYAAD O 
(P~ 

I EG~ND 
c :=J 
c JQ: :=J 

PIER 70 SUD BOUNDARY 
PROPOSED DEVELOPMENT PARCEL 
PROPOSED ELEVATION CONTOUR 
DEVELOPER OBLIGATION AREA 

ABBREVIATIONS 
ELEV · ELEVATION 

FF FINISHED FLOOR 
LP LOW POINT 

PRKG PARKING 
EXFF EXISTING FINISHED FLOOR 

PROJECT ELEVATIONS SHOWN ARE SFVD 13 DA TUM. 

PIER 70 SUD INFRASTRUCTURE PLAN 

\ 

. FF 22.4 
EX FF 13.4 

1LEVEL PRKG 

FF 23.7 
PAD 9.7 

1 l.EV£L PRKG 
(12'/2') 

/ 

I~ 
I I 

FF 20.6 
PAD 18.6 

FF 17.6 . 
PAD 15.6 

.... 
\. 

FIGURE 7.1 :PROPOSED GRADING 



FLOW llN E HIGH 
POlNT 

FLOW llNE HIGH 
POINT 

GENERAL DIRECTION OF FLOW 

CATCH BASIN AT FLOW llNE 
LOW POINT, lYPICAL 

FLOW llNE HIGH POINT 
FLOW llNE LOW 
POINT SCHEMATIC PLAN OF TYPICAL 

SAWTOOTH GRADING 

FLOW llNE HIGH POINT 

FLOW llNE LOW POINT. 
SEE NOTE 2. 

FLOW llNE HIGH POINT 

OPTION 1 

SCHEMATIC PROFILE OF FLOWLINE SAWTOOTH GRADING 
WITH CONSTANT SLOPE CENTERLINE AND TOP OF CURB 

FLOW llNE LOW POINT 

OPTION2 

SCHEMATIC PROFILE OF FLOW LINE SAWTOOTH GRADING 
WITH PARALLEL SAWTOOTH ROADWAY CENTERLINE AND 

TOP OF CURB 

PIER 70 SUD INFRASTRUCTURE PLAN 

NOTES: 

ROADWAY CENTERllNE PROFILE 
(BEYOND). SEE NOTE 1. 

TOP OF CURB PROFILE. 
SEE NOTE 1. 

FLOW llNE PROFILE 

CATCH BASJN AT FLOW llNE 
LOW POINT, TYPICAL 

1. ROADWAY CENTERLINE LONGITUDINAL SLOPE IS CONSTANT. TOP 
OF CURB FOLLOWS ROADWAY CENTERLINE PROFILE. 

STREET CROSS SLOPE VARJES BETWEEN 2% AND 5% AND CURB 
HEIGHT VARIES BETWEEN 6-INCHES AND 8-INCHES (EXCEPT AT 
CURB RETURNS, CROSSWALKS, ACCESSIBLE PARKING SPACES, AND 
ACCESSIBLE PASSENt;ER LOADING ZONES) TO ACHIEVE A FLOW 
LINE WITH A 0.5% MINIMUM LONGITUDINAL SLOPE. 

2. THE LOW POINT OF THE FLOW LINE COINODES WITH THE 
STEEPEST STREET CROSS SLOPE AND 8-INCH CURB. 

~SLOPE BETWEEN HIGH 
~ POINTS 

_ ......... -.. ---·~~----- .. -~--

NOTES: 

. ROADWAY CENTERllNE PROFILE 
(BEYOND). SEE NOTE 1. 

TOP OF CURB PROFILE. 
SEE NOTE 1. 

FLOW llNE PROFILE. SEE NOTE 2. 

CATCH BASIN AT FLOW llNE LOW 
POINT, TYPICAL 

fLOW llNE HIGH POINT 

1. ROADWAY CENTERLINE PRORLEAND TOP OF CURB FOLLOWS FLOW 
LINE PROFILE. . 

2. FLOW LINE HIGH POINT ELEVATIONS ARE LOWER THAN THE 
UPSTREAM TOP OF CURB LOW POINT ELEVATIONS. 

FIGURE 7.2: ROADWAY SAWTOOTH GRADING 



8. Street and Transportation Systems 

The Project Site is uniquely situated between the existing Dog patch neighborhood and 

the waterfront. Its location means the new street grid is intended to serve local access 

only at low speeds; there are no throughways designed to move large volumes of traffic 

between different parts of the City. The streets in the Project Site are a closed loop that 

represent the end of the road. In addition to vehicular and pedestrian traffic, site 

infrastructure will also provide for access by bicycles, transit and emergency vehicles. 

8.1 Streetscape Master Plan . 

The Draft Pier 70 SUD Streetscape Master Plan (SSMP), including a Roadway and Utility 

Sections Supplement, has been submitted for.City review and provides additional detail 

for streetscape design for the project, building upon the Pier 70 SUD Design for · 

Development. 

8.2 Public Streets 

The proposed primary streets on the project site would be 20th and 22nd streets. The 

proposed Maryland Street would be_ a secondary north-south running street, new minor 

streets proposed as part of the Project include a new 2l5t Street, running west-to-east 

from Illinois to the Waterfront, and Louisiana Street, running north from 22nd Street to 

20th Street. A jog on Louisiana Street from 21st Street to 20th Street to accommodate 

existing historic structures within the 20th Street Historic Core would be provided. All 

proposed streets would include sidewalks, as well as street furniture. With the exception 

of Louisiana Street between 20th and 21st Street, all proposed streets would be two-way, 

with a single lane of travel in each direction. Louisiana Street between 20th and 21st Street 

would be. one-way in the southbound direction, with a single lane of travel and a single 

sidewalk on the east side. The proposed streets would provide access for emergency 

vehicles and freight loading on the west fronting the Historic Core. Michigan Street, 

Louisiana Street, and 21st Street would be designed as primary on-street loading corridors. 
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The roadway network is designed for SU-30 vehicles. Additionally, vehicles accessing the 

site up to the size of a WB-40, and WB-50 on a limited path (entering 20th Street, south 

on Louisiana Street, exiting 22nd Street) will be subject to a Driveway and Loading 

Operations Plan (DLOP) to manage conflicts with truck deliveries and other roadway users. 

Refer to Section 2.7 of the SSMP regarding commercial truck access to the Project. 

As part of the Proposed Project, Michigan Street between 2ist Street and 20th Street will 

be vacated. Street vacation to be submitted in the future will be consistent with the 

approved SSMP. 

Portions of the existing site are subject, to the State Lands Public Trust (Trust) includin~ 

existing and proposed street right of way, and pr~posed development parcels and open 

space. Proposed development parcels will be removed from the Trust in exchange for 

additional Trust over proposed streets and open space areas. Figure 8.0 shows streets that 

will be located in the future Trust and Figure for 9.0 shows open space that will be located 

in the future Trust. 

The proposed right-of-way width will be preliminarily approved as part of the MUPs and 
SSMP separately, which includes a Roadway and Utility Sections Supplement providing 
detailed sections of each street segment. The Developer will be responsible for design 
and construction of streets within the Developer Obligation Area. See table 8.0 for 
further detail regarding street configuration and responsibility. 
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8.2.1 Roadway Dimensions 

Table 8.0: Right-of-Way Dimensions 

Street Responsibility 

20th Street between Illinois 
Street and Georgia Street) 

Developer 

20th Street between 
Georgia Street and Developer 

Louisiana Street 
20th Street between 

.Louisiana Street and Developer 
Waterfront 

20th Street at Waterfront Developer 
21st Street Developer· 

22nd Street between Illinois 
Developer 

. Street and SUD Boundary 
22nd Street between SUD 
Boundary and Louisiana Developer 

Street 
22st Street between 
Louisiana Street and Developer 

Maryland Street 
22nd Street between 
Maryland Street and Developer 

Waterfront 
Louisiana Street between 

Developer 
20th Street and 21st Street* 
Louisiana Street between 

Developer 
21st and 22nd Street 

Maryland Street north of 
_Developer 

22nd Street 
Maryland Street south of 

Developer 
22nd Street 

Michiqan Street* Other 

*May be Port-owned private streetAbbreviations 
ROW Right-of-Way 
TL Travel Lane 
SW Sidewalk 
B 
p 

L 

Bicycle Lane 
Parking 
Loading 

Right-of-Way 
Width (feet) 

66 

66 

57 

67 
49 

66 

60 

62 

60 

30 

54 

60 

62 

54.5 

BT 
s 
L 
E 

Street Elements with Width(feet) 

14 SW/8 P/11 S/11 S/8 P/ 
14 SW* (*Sidewalk width may vary due to 

historic structure encroachments) 
17 BT*/8 P/11 TL/11 TL/8 P/ 

11 SW* (width varies due to irregular historic 
buildinq frontages) 

16 BT /11 TL/10 TL/8 P /12 SW 

15 SW/8 P/12 TL/12 TL/ 20 BT 
10 SW /11 TL/10 TL/8 P /10 SW 
12 SW/5.5 B/11 TL/11 S/5.5 B/ 

9 P/12 SW 

12 SW/7 B/11 TL/11 S/7 B/ 
12SW 

12 SW/8 P/11 S/11 S/8 P/12 SW 

12 SW/8 P/10 S/10 S/8 P/12 SW 

20 TL/10 SW 

12 SW /11 TL/11 TL/ 8 P /12 SW 

12 SW/8 P/10 S/10 S/8 P/12 SW 

12 SW /8 P /11 TL/11 TL/8 PI 
12SW 

10 SW/13 TL/ 13 TL/ 18.5 L 

Bay Trail 
Sharrow 
Loading 
Easement 
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8.3 Bicycle Access 

The projec.t extends regional Bay Trail and Blue Greenway along the shoreline and adds 

ad.ditional designated Class 2 and sharrow (class three) bicycle routes for connectivity 

from Illinois Street through the site. See Figure 8.1 for proposed bicycle routes. Refer to 

Section 2.3.2 of the SSMP for additional information and detail regarding bicyde routes 

and circulation. SFMTA retains the right to modify facilities post-construction after street 

acceptance as demand requires. 

8.4 Transit Access 

The project will establish a Transit Management Agency (TMA) to coordinate and 

implement Transportation Demand Management (TDM). strategies and provide a shuttle 

service to connect the site to regional transit hubs including BART and Caltrain. A route 

for TMA shuttles has been designated as shown on Figure 8.2 . 

. Additionally, SFMTA is currently analyzing potential MUNI routes for access to Pier 70 and 

has indicated the route as shown on Figure 8.2. There will be a bus stop in both the 

inbound and outbound direction to be constructed prior to commencement of the MUNI 

bus route. The project will provide bus bulbs at these locations for effective bus loading 

operations, per SFMTA request. 

Refer to Section 2.8 of the SSMP and Pier 70 SUD Vehicle Turning Supplement for 

additional information regarding transit access and specific turning studies for vehicle 

turning through the transit routes indicated. 

8.5 Streetscape Design Considerations 

8.5.1 Raised Streets 

Based on its location and historic industrial character, the Project proposes a series 

of Raised Streets - a curbless street variant of Shared Public Ways as defined in.the 
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San Francisco Better Streets Plan (BSP) - on 20th at the Waterfront and Maryland 

Street between 21st and 22nd Streets, where pedestrian activity in the vicinity of 

retail, adjacent plazas and parks will be more intensive than other parts of the site. 

The design intent is to calm traffic moving through this area to create a safe 

environment for pedestrians .that encourages public recreational use and 

socialization. In order to distinguish from the BSP Shared Public Way category, 

which is intended to apply to small streets and prioritizes pedestrian use of the 

entire right-of-way over vehicles and bicycles, the term "Raised Streets" is 

introduced to capture the concept as applied in the Project. Within the Raised· 

Streets, specific crosswalk locations will be provided to designate where 

pedestrians have priority to cross and parking lanes help separate the pedestrian 

zone from travel lanes. Drainage of Raised Streets is addressed in Section 14.2.8,. 

8.5.2 Traffic Calming 

Roadways are designed as local streets with minimum lane widths with a strategic 

layout to avoid throughways, intended to reduce speeds and promote pedestrian 

and bicycle safety. In addition, raised streets and streetscape features such as 

bulbouts have been included to further the same purpose. 

8.5.3 Fire Department Access 

Fire trucks will utilize the entire travel way for turning movements at intersections. 

Intersections will be designed to provide 7-feet clear when fire trucks enter on

coming travel lanes. Fire truck turnaround locations will be coordinated with the 

SFFD and constructed consistent with the Fire Code at dead-end street locations. 

The final street layouts and cross sections are detailed in the SSMP. The final 

configurations will be reviewed by the SFFD for conformance to the Fire Code. 
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Refer to Pier 70 SUD Vehicular Turning Supplement for detailed fire truck turning 

studies through proposed roadway network. 

8.5.4 Street Pavement, Curb and Gutter, and Sidewalk Sections 

The existing portions of 20th and 22nd Streets within the Developer Obligation Area 

will be reconstructed as a part of the Project. The City standard structural section 

for reconstructed existing and new on-grade roadways consists of eight inches of . 

. Portland Cement. Concrete and two-inch asphalt concrete _wearing surface. 

Alternative cross sections such as asphalt wearing surface over Class 2 aggregate 

base, cobblestones, decorative paving, and porous paving may be used if approved 

by the Acquiring Agency. City standard roadways will be maintained by the 

Acquiring Agency. Alternative materials have been proposed as a part of the SSMP 

and will be maintained by an Independent Maintenance Entity to be established 

by the project. 

City standard curb and gutter will be maintained by the Acquiring Agency. 

Sidewalks and non-standard curb conditions such as flush curbs at raised streets, 

if approved by the Acquiring Agency and any affected City Department will be 

maintained by an Independent Maintenance Entity to be established by the Project. 

Based on Measure M-TR-10 of the Mitigation Monitoring and Reporting Program 

for the Pier 70 Mixed-Use District Project (MMRP) on Illinois Street, the Developer 

will replace curb ramps on east side at 20th Street intersection, construct new curb 

ramps on east side at newly constructed 21st Street intersection, and replace curb 

ramps on four corners at 22nd Street inters~ction. Replacement of the sidewalk on 
'1 • ' 1 

east side of Illinois Street between intersections with 20th, 2l5t, and 22nd Streets will 

be the responsibility. of others, and will be a minimum of 10 feet in width, with 
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obstructions such fire hydrants and power poles reloc~ted as feasible to ensure 

accessible path of travel to and from Project. 

Paving in Illinois Street will be restored as needed based on utility trenching. 

8.5.5 Street Lights 

Streetlighting units - consisting of poles, foundations, and fixtures - will be 

designed and constructed for the proposed roadway network. Stre_et lighting shall 

comply with City of San Francisco standards. The SSMP identifies a set of lamp 

fixtures and fixture types that will be specified, and surplus stock will be provided 

for repair and replacement of street lights by SFPUC. Project may submit street 

lighting units to the City for approval, and if not acceptable, the poles, foundations, 

and fixtures will be maintained by the project through an Independent 

Maintenance Entity through an MEP. The City, at its discretion, may choose to 

maintain approved fixtures and related electrical wiring on private poles through 

an agreement With the Independent Maintenance Entity. 

8.6 Traffic Control and Signalization 

The project will design and construct signalization to be implemented at the offsite 

intersections of Illinois Street at 20th Street a·nd 22nd Street (based on MMRP Measure 

M-TR-10), as well as at the new intersection created at Illinois Street and 21st Street. 

8. 7 Maintenance and Street Acceptance 

The Acquiring Agency will be responsible for maintenance and repair of the roadways 

·under its ownership, except as otherwise agreed to and permitted through an MEP, The 

Developer will be responsible for maintenance of new and/or improved public streets 

within the Developer _Obligation Area until such time as they are accepted by the 

Acquiring Agency for maintenance and liability purposes. 
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Upon acceptance of the new and/or improved public streets by the Acquiring Agency, 

responsibility for the operation and maintenance of the roadway and streetscape 

elements· will be designated as defined in the various City of San Francisco Municipal 

Codes, except as otherwise agreed to and permitted through an MEP. An Independent 

Maintenance Entity, such as a Maintenance Community Facilities District (Maintenance 

CFD), will be established prior to occupancy and will provide a comprehensive 

management approach for those items that fall outside of the City's responsibility. 

8.8 Phasing of Improvements 

The new roadway system will be constructed in phases to match the Phases of the Project. 

The amount of the existing roadway repaired and/or replaced will be the minimum 

necessary to serve the Phase. The Phase will connect to the existing roadways as close to 

the edge of the Phase area as possible while maintaining safe access to the new 

development and the remainder of the Project site. The existing land uses will continue 

to utilize the existing roadways until replaced with new roadways. Bus stops will be added 

just prior to commencement of the MUNI bus route or with the last phase, whichever is 

earlier, and not necessarily with the phase in which they are located. Repairs and/or 

replacement of the existing facilities will be made as necessary to serve the Phase. Fire 

truck turnaround areas will be coordinated with the SFFD consistent with the Fire Code. 
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9. Open Space and Parks 

9.1 Open Space and Parks Overview 

New parks will include open plazas adjacent to historic buildings, linear commons lined 

with retail uses, a waterfront promenade, a waterfront terrace with multi-use lawn, the 

extension of the Bay Trail through the Project site, a playground nestled between several 

buildings and a hill, and mid-block passages connecting the public realm to streets. 

The proposed open space and parks respond to several key objectives: 

1. To connect the Dogpatch neighborhood to the waterfront 

· 2. To create a variety of vibrant public spaces for social interaction and respite 

3. To enhance the resiliency of the site against sea-level rise 

4. To retain a defining feature of the Historic District open areas 

5. To project an identity for the site that draws from the character of the adjacent 

neighborhood and the history of the Pier 70 industrial waterfront. 

In total approximately nine acres of parks will be provided within the Project. The 

proposed open space would supplement recreational amenities in the vicinity of the 

project site, such as the new Crane Cove Park in the northwestern part of Pier 70, and 

would include extension of the Blue Greenway and Bay Trail through the southern half of 

Pier 70 within the Project area. 

These open spaces are anticipated to accommodate everyday pa?sive uses as well as 

public outdoor events, including art exhibitions, theater performances, cultural events, 

outdoor fairs, festivals and markets, outdoor film screenings, evening/night markets, food 

events, street fairs, and lecture ·services. Fewer than 100 events per year are anticipated, 

including approximately 25 mid-size events attracting attendance between 500-750 

people, and four larg~r-size events attracting up to 5,000 people. 
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Improvements in the Park and Open Space parcels will be subject to a site specific storm 

water management plan, which may include the presence of storm water features as part . 

of a comprehensi_ve storm water management approach for the Project. Some parks and 

open spaces will be subject to utility easements that may impact proposed improvements. 

In addition to these publicly accessible open space areas, the Project could potentially 

include private open space areas such as balconies, rooftops, and courtyards that would 

be accessible only to building occupants. 

Since the Project will install or modify 500 square feet or more of landscape area, 

. compliance with San Francisco's Water Efficient Irrigation Ordinance, adopted as Chapter 

63 of the San Francisco Administrative Code and the· SFPUC Rules & Regulations. 

Regarding Water. Service to Customers. Compliance will be documented with 

improvement plans to be reviewed and approved by SFPUC prior to construction. 

9.2 Proposed Open Space and Parks to be Built by Developer - Develpper 

Obligation Area 

The Developer's Infrastructure obligations include the design and construction of the 

open space and park improvements within the Developer Obligation Area as summarized 

below in Table 4. A brief description of the new parks, open space facilities, and the Bay 

Trail is provided further below. Figure 9.0 illustrates the location of the proposed parks 

and open space. 
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Table 9.0: Proposed Parks and Open Space - Developer Obligation Area 

Park ID Suggested Programming 

Waterfront Promenade WP-1 Multi-use Bay Trail, cafe dining terraces, 
Waterfront Promenade WP-2 furnished picnic and .seating, shoreline 

pathway to craneway piers, viewing pavilions, 
large-scale public art and artifact pieces, public 

proqram uses 
Waterfront Terrace WTP Multi-use Bay Trail, viewing pavilion, a social 

lawn, and eating/drinking area with picnicking, 
seatinq, and food and beveraqe operations. 

Slipways Commons SC-1 Connect interior to the waterfront, 
Slipways Commons SC-2 multipurpose uses including community 

gatherings, festivals, performances, art 
installations, nighttime and cultural events, 
cafe terrace, an event plaza and a viewing 

pavilion. 
Market Square OS-1 Outdoor market space, social centerpiece, 

pedestrian hub, informal and formal events, 
flexible space for open-air markets, market 

stalls, and small performances and qatherings 
Building 12 Plaza OS-2 Small plazas along edges of Building 12, 

display of artwork, seating, and ground-floor 
uses within building to extend outside, 

including cafe terrace, metal-frame remnant of 
Building 15 

Parcel C2 Plaza OS-3 Plaza located along the southern frontage of 
C2 with direct views of Building 12 at the core 

of the Project 
Mid-Block Passages - Pedestrian amenities including seating, 

landscaping, pedestrian lighting, public art, 
retail displays, cafe access, temporary kiosks 

and/or food and retail trucks, as feasible 

9.2.l Waterfront Promenade (WP-1, WP-2) 

The Waterfront Promenade would encompass a minimum 100-foot-wide portion 

of an" approximately 5-acre waterfront park area (which includes the Waterfront 

Terrace and Slipways Commons open space areas, described below) located along 
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the central and southern shoreline of the project site. The Waterfront Promenade 

would include a north-south running pedestrian and bicycle promenade as part of 

the 20..:.foot-wide Blue Greenway and Bay Trail system that extends from Mission 

Creek to the southern San Francisco County line at Candlestick Point. Anticipated 

features include a cafe terrace outdoor dining terraces east of Parcel E3 and H2, 

and furnished picnic and seating terraces east of Parcels E3 and H21 which would 

provide park users with opportunities for waterfront viewing and passive 

recreation. A six-foot-wide informal shorel.ine pathway would run parallel to the 

rip-rap along the water's edge and would connect the various features at the Bay 

edge. The Pier 70 craneway piers along the water's edge would also be made 

accessible to the public and would offer opportunities for fishing and Bayfront 

viewing, as well as views back to the Pier 70 historic buildings. The Waterfront 

Promenade installation would include two of four possible viewing pavilions, large

scale public art and artifact pieces, within the project siter which would be designed 

to emphasize the view of the horizon as well as accommodate a variety of public 

program uses such as cultural events and gatherings. 

9.2.2 Waterfront Terrace (WTP) 

The Waterfront Terrace would be constructed along the northern half of the project 

site's shoreline1 just to the north of the Waterfront Promenade, and orient views 

towards the active and historie shipbuilding activities north of the project site. The 

Waterfront Terrace includes three primary spaces: a third possible viewing pavilion 

to the north, a social lawn along the central portion1 and an eating/drinking area 

along the southern portion, which would include picnicking, seating, and food and 

beverage operations. The Waterfront Terrace would also include the northern 

portion of the 20-foot-wide Blue Greenway and Bay Trail system within the project 

site. 
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There are no alterations planned for the existing dilapidated pier extending from 

the project site into San Francisco Bay which would remain in place under the 

Project. The Port through its historic resource consultant has determined that the 

existing building on the pier has lost its integrity as a contributing resource and 

the pier is collapsing into the Bay due to darriage from winter storms. The 

dilapidated pier is not part of the Project. 

9.2.3 Slipways Commons (SC-1, SC-2) . 

Slipways Commons open space would connect existing Buildings 2, 12, and 21 to 

the waterfront. This area would be designed as the most flexible, multipurpose of 

the open spaces, intended to accommodate community gatherings, festivals, 

performances, art inst~llations, and nighttime and cultural events, as well as passive 

recreation during quieter times. Anticipated features include a cafe terrace and 

multifunction commons, an event plaza and a viewing pavilion. No streets are 

planned between Parcels El, E2, E3 and E4 and Building 21 and the park, in order 

to maximize recreational use of the park and encourage pedestrian travel. As 

shown in Figure 2.6.1 of the SSMP, emergency vehicle access will be provided east 

of Maryland Street within a portion of SC-1 for access to Building 21. 

9.2.4 Market Square (OS-1) 

The Market Square is an outdoor market space framing the social centerpiece of 

Project. Market Square would be located directly north of historic B~ilding 12 and 

east of Building 2 with four pedestrian access points. The approximately 1.5-acre 

plaza and square would provide the opportunity for informal and formal events, 

supporting flexible space for open-air markets, market ·stalls, and small 

performances and gatherings. 
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9.2.S Building 12 Plaza (OS-2) 

The Building 12. Plaza are small plazas along the east and southern edges of 

Building 12 (approximately 23 to 28 feet wide). The plazas will provide 

opportunities for display of artwork, seating, and ground-floor uses within building 

to extend outside. The southern plaza would also host a cafe terrace. The Project 

would potentially retain a metal-frame remnant of Building 15 above the new 22nd 

Street, directly south of Building 12. 

9.2.6 Parcel C2 Plaza 

The Parcel C2 open space includes a small park fronting 22nd Street that will feature 

enhanced landscaping and potentially limited seating. 

9.2.7 Mid-Block Passages 

Mid-block passages are publicly accessible pedestrian routes underneath a 

building or between two adjacent parcels. These paths are designed to connect 
i 

between various amenities and pedestrian-ori.ented spaces. They include public 

staircases and narrow pedestrian paths, as well as alleys that connect between two 

streets. Some, but not all, mid-block passages are pedestrian-only. private ROW 

that are closed to motorized vehicles. Mid-block passages will not be considered 

public open space on commercial blocks if building connector is constructed 

overhead. 

9.3 Proposed Open Space and Parks to be Built by Other - Illinois Parcels 

The Developer's Infrastructure obligations specifically exclude the design and 

construction of. the open space and park improvements within the Illinois Parcels, as 

summarized herein. 
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9.3.l Irish Hill Playground (IHP} 

The Irish Hill Playground installation would be south and east of the existing 

remnant of Irish Hill. The Irish Hill Playground would include children's play areas 

(play slope and play pad) and other recreation opportunities, a picnic grove, a 

lounging terrace, and planted slopes and pathways. The non-native multi-trunk 

trees located on the remnant of Irish Hill would remain. 

9.3.2 20th Street Plaza (PLZ} . 

The 20th Street Plaza open space area would be located at the southeast corner of 

the 20th Street and Illinois Street intersection, directly north of Parcel PKN. This 

gateway space would allow for direct views from Illinois Street and 20th Street to 

Building 113, on the Historic Core site. Potential· features within the 20th Street 

P.laza include terraced seating areas, and stormwater management facilities. 

9.4 Phasing, Operation and Maintenance 

New open space and parks system will be constructed in phases to match the Phases of 

the Project. The Phase will connect to the existing open space .and parks as close to the 

edge of the Phase area as possible where a logical transition line can be established within 

the open space improvement features. 
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10. Utility Layout and Separation 

10.1 Utility Systems 

The Project proposes to install public utility systems, including the combined sewer 

system, low pressure water (LPW) system, non-potable water (unless building by 

building graywater is implemented), auxiliary water supply system (AWSS), and dry 

utility systems. See Figure 10.0 Typical Utility Plan and Section. 

10.2 Utility Layout and Separation Criteria 

Utility main layout and separations will be designed in accordance with the City of 

San Francisco Subdivision Regulations (Subdivision Regulations) and SFPUC Utility 

Standards. Utility main separation requirements are presented in Table 10.0 

Horizontal Utility Main Separation Matrix. Subdivision Regulations shall prevail 

unless a design modification is granted by SFPUC. 
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Table 10.0: Minimum Horizontal Utility Main Separation Matrix 

Utility Combined 
Combined Potable Auxiliary Water Non-

Sewer Water Supply System Potable 
Separation Sewer 

Force Main "(LPW) (AWSS) Water 

5' clear to · 
5' clear to OD 5' clear to OD 

5' clear to 

Face of OD (Ref l, 
(Ref 1, copied 

5' clear to 
(Ref l, copied. 

OD (Ref 1, 
Curb copied OD (Ref 1) . copied 

LPW) 
LPW) LPW) 

lPW) 

Combined 
3.5' min clear 

10' clear OD 3.5' min clear OD 
3.5' min 

--- OD to OD clear OD to 
Sewer 

(Ref 1) 
to OD (Ref 2) to OD (Ref 1) 

OD (Ref 1) 

Combined 3.5' min clear OD 
3.5' min 

10'.clear OD clear OD to 
Sewer --- --- to OD 

Force Main 
to OD (Ref 2) 

(Ref 1) · 
OD 

(Ref 1) 

Potable 
4' clear OD to OD 

4' clear OD 
Water --- --- --- to OD 
(LPW) 

(Ref 1 & 2) 
(Ref 1 & 2) 

Auxiliary 
3' clear to 

Water 
--- --- --- --- OD pipe 

Supply 
(Ref 1) 

System 
Ref 1: San Francisco Subdivision Regulations, Diagram No. 1 Minimum Utilities Separation for 

Wastewater and Water - Combined Sewer System, dated October, 2014 
Ref 2: CA Code of Regulations Title 22 Section 64572 

10.3 Conceptual Utility Layout 

The Project utility layout is designed to connect the.proposed Project utility infrastructure 

to the existing adjacent public utility infrastructure facilities. Individual utility systems are 

further described and shown in Sections 11 through 16. Specific sections for each roadway 

are included in the Pier 70 SUD Roadway and Utility Section Supplement to be approved 

separately as part of the Master Utility Plans. 
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10.4 Utility Layout Requirements Exception or Design Modifications 

Based on the utility sizing and roadway sections included in the Pier 70 SUD Roadway and 

Utility Section Supplement, proposed exceptions or design modifications may be 

required, subject to approval, for the following conditions 

• Combined Sewer Force Main under multi-use path at 20th Street 

• Low Pressure Water Main within 5.0 feet of face of curb at bulbout on 20th Street 

at Louisiana Street intersection 

In accordance with the SSMP, an Independent Maintenance Entity will accept additional 

maintenance responsibilities caused by deviations from standards listed above, including 

restoration of the areas listed above where maintenance of utilities may impact 

improvements, subject to approval. SFPUC would be responsible only for temporary 

restoration with asphalt curbs or paving as is typical in standard roadways. The 

Independent Maintenance Entity would be responsible for final restoration as defined in 

a Maintenance Agreement to be executed with the Acquiring Agency for the street. A 

formal exception or design modification will be requested with the Project construction 

documents submittal, as needed. 
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11. low Pressure Potable Water System 

11.1 Existing Low Pressure Water System 

Existing potable water service to the Project site is provided by a water supply, storage 

and distribution system owned and operated by SFPUC. The system provides domestic 

water supply and low pressure fire hydrants. The existing Low Pressure Water (LPW) 

system includes a 16~inch diameter transmission main on 3rd Street and local 8-inch and 

12-inch distribution mains in the surrounding street network. The existing water mains in 

the vicinity of the Project are shown on Figure 11.0. 

The Project site also includes a network of water service piping that will be removed or 

abandoned with Project development. 

Hydrant flow tests were performed on the hydrants in the vicinity of the Project to 

establish pressure and flow of the existing system, and create a model for the Project. 

Results of the 6 hydrant flow tests are included in Table 11.1. For additional informatior) 

on the flow tests performed by the SFFD, including a map of hydrant locations, see 

Appendix F of the Low Pressure Water Master Plan (LPWMP). 

Table 11.1: Existing Fire Hydrant Flow Data 

Observed 
Static Pressure 

Observed Pressure Pressure Drop 
Hydrant Flow 

at Gauge (psi) 
During Flow Test During Flow Test 

(gpm) (psi) (psi) 

1 924 72 69 3 

2 809 72 70 2 

3 1,093 72 66 6 

4 1,067 72 71 1 

5 1,144 72 71 1 

6' 791 62 57 5 
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11.2 Proposed Low Pressure Water System 

11.2.1 Proposed Water Demands 

The Project water demands are identified in Table 11.2. 

T bl 112 P . t D t" Wt D d a e . ro1ec omes 1c a er eman s . . 
Scenario Maximum Maximum Commercial 

Residential Scenario Scenario Demand 
Demand (gpm) (gpm) 

Average Day Demand 
299 . 246 

(ADD) 

Max Day Demand (MDD) 
358 295 

(Peaking Factor 1.2) 

Peak. Hour Demand (PHD) 
792 652 

(Peaking Factor 2.6) 

Required Fire Flow 2000 2000 

Maximum Demand 
2,358 2,295 

(MDD + Fire Flow) 

For additional information on the Project's methods used for calculating domestic 

water demands, including specific unit water demands used, see the LPWMP. · 

11.2.2 Project Water Supply 

As required by the California Water Code, SFPUC prepared and approved a Water 

Supply Assessment for the Project, dated May 4, 2016. SFPUC concluded that there 

. are adequate water supplies to serve the Project and cumulative retail water 

demands during normal years, single dry years, and multiple dry years over a 20-

year planning horizon. 
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11.2.3 Proposed Water Distribution System 

The Developer's infrastructure obligation includes the design and construction of 

the proposed LPW distribution system within the Developer Obligation Area 

identified in Figure 1.0, except on 20th street between Illinois and Louisiana Street 

where there is an existing 12-inch main LPW line. The Developer will prepare a 

work plan to assess the condition of this .LPW line to determine if it is suitable to 

support the project based on criteria provided by SFPUC and retain the LPW line 

as appropriate. Should the existing 12-inch main LPW line not meet the SFPUC 

criteria, the Developer will replace the line on 20th Street between Illinois and 

Louisiana Street. The proposed water distribution system is shown in Figure 11.0. 

The LPW system consists of the backbone improvements - such as 8-inch and 12-

inch low pressure mains, fittings, valves, and hydrants, service laterals, meters and 

appurtenant installations. 

Developer will strive to install laterals at the time the main is constructed in 

accordance with the Subdivision Regulations. However in cases where the adjacent 

vertical development lags too far behind the infrastructure construction to install 

the lateral with certainty, Developer may request to defer installation of laterals, 

subject to case by case approval as an exception to the Subdivision Regulations in 

acc<;>rdance with Subdivision Code Section 1312. The deferral will be subject to 

certain pavement restoration requirements within the· moratorium area to be 

identified as a condition to the exception. Connection details will be provided with 

the Improvement Plans for review and approval by SFPUC. 

The LPW distribution system will connect to the existing low pressure water system. 

at Louisiana Street and 20th Street, Illinois Street and 2ist Street, and Illinois and 

22nd Street. The LPW infrastructure will be located within the paved area of the 

street and provide a minimum clearance from the outside of the pipe of 5.0 feet to 
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face of curb, except for a small section of pipe on 20th Street at Louisiana Street (if 

exception/design modification is approved by SFPUC · and SFDPW) due to . a 

bulbout at this location. 

Vertical and horizontal separation distances between adjacent combined sewer 

system, non-potable water and dry utilities will conform to the requirements 

outlined in Title 22 of the California Code of Regulations and the State of California 

Department of Health Services Guidance Memorandum 2003-02 and the 

Subdivision Regulations. Figure 10.0 shows typical utility alignment and roadway 

sections. 

Required disinfection of new mains and connections to existing mains must be 

performed by SFPUC at Developer's cost. 

11.2.4 Low Pressure Water Design Criteria 

The proposed LPW system is required to maintain 20 psi minimum residual 

pressure and 14 fps maximum velocity during MDD plus Fire Flow. The system will 

also maintain 40 psi minimum residual pressure and 8 fps maximum velocity during 

PHD. The Project water system is modeled in the LPWMP to confirm the on-site 

LPW system will meet pressure and flow r~quirements. 

11.3 Potable Water Fire Protection 

The potable water system will be the primary fire water supply for the Project site. The 

potable water system will be designed to provide the maximum daily demand plus a 

design fire flow of 2,000 gpm. The 2,000 gpm fire flow will provide adequate fire 

protection for the new construction. The existing historical structures to remain will be 

retrofitted with appropriate fire protection systems when they are remodeled for 

commercial use and will be designed based on the 2,000 gpm flow available. 
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The project will coordinate with the SFFD for the final location of potable water fire 

hydrants ?round the Project. 

11.4 Low Pressure Water System Phasing 

The new LPW system will be installed based on the principle of adjacency1 and as-needed 

to facilitate a specific proposed Development Phase consistent with the Project Phasing 

Plan to be approved with the Basis of Design .. The amount and location of the proposed 

LPW system installed will be the minimum necessary to support the Development Phase. 

The new Development Phase will connect to the existing systems as close to the edge of 

the Development Phase area as possible while maintaining the integrity of the existing 

system. Repairs and/or replacement of the existing facilities will be made as necessary to 

support the proposed Development Phase. Temporary LPW systems may be constructed 

by Developer and maintained by SFPUC at Developer's expense as necessary to support 

existing LPW facilities impacted by proposed Development Phases. 

Impacts to improvements installed with previously constructed portions of the 

development due to the designs of subsequent phase~ will be the responsibility of the 

Developer and addressed prior to approval of the construction documents for the 

subsequent Phase. 

For each Development Phase, the Developer will provide a Low Pressure Water Utility 

Report describing and depicting the existing LPW infrastructure and the proposed phased 

improvements and demonstrate that the Development Phase will provide the required 

pressure and flow. 
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12.Non-Potable Water System 

In September 2012, the City and County of San Francisco adopted the Non-Potable Water 

Ordinance allowing the collection, treatment, and use of alternative water sources for 

non-potable applications. In October 2013, the ordinance was amended to allow district

scale water systems consisting of two or more building sharing a non-potable water 

system. The ordinance was further amended in July 2015 to mandate the installation of 

onsite non-potable water systems in new developments 250,000 sf or more (the "Non

Potable Water Ordinance", Ordinance 109-15 - Mandatory Use of Alternate Water 

Supplies in New Construction). The project will comply with local ordinances by either 

supplying non-potable water demands through a network of non-potable water pipes 

supplied from a district wide Water Treatment and Recycling System {WTRS) located just 

outside of the Developer Obligation Area in Building 108 or by implementing graywater 

reuse on a building by building basis through the site. Should the project proceed with 

the parcel by parcel graywater reuse systems, the project will apply for an exemption from 

requirements for recycled water in the proposed roadway network and if granted will not 

install NPW mains in roadways. 

12.1 Existing Recycled Water System 

The Project is located within the City's designated recycled water use area, how.ever a City 

recycled water system is not currently available within or near the Project. The Project may 

be served by the City's recycled water supply in the future as a back-up in the event a 

district-wide WTRS is implementable. 
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12.2 Proposed Non-Potable Water System 

The Project will either implement parcel-based graywater reuse systems or a district wide 

WTRS to comply with · the City's Non-Potable Water Program. The Developer's 

Infrastructure obligations include the design and construction of either proposed Non

Potable Water (NPW) system variants within the Developer Obligation Area identified in 

Figure 1.0 and further described in 12.2.1 and 12.2.2. The decision between parcel-based 

or district-wide WTRS will be made prior to construction of Phase 1 based on market 

viability and the SFPUC Non Potable Water application procedures. 

The project Non-Potable Water (NPW) demands are identified in Table 12.0 and in the 

Non-Potable Water Master Plan (NPWMP). The NPWMP outlines the Project's methods 

used for calculating non-potable water demands, including specific unit water demands 

used. 

Table 12.0: Project Non-Potable Domestic Water Demands 
Maximum Residential 

Maximum Commercial 
Scenario Scenario Demand 

Scenario Demand (gpm) 
(gpm) 

Average Day Deman.d 
95 113 

(ADD) 

Max Day Demand (MDD) 
134 158 

(Peaking Factor 1.4) 

Peak Hour Demand (PHD) 
286 339 

(Peaking Factor 3.0) 

12.2.1 Parcel Based Graywater Variant 

A City source of RW is not available at the site. Should the project proceed with 

Parcel based Graywater to address NPW demands, each parcel will implement 

graywater reuse to supply NPW demands within the building. In the event that 

irrigation of parks and open space can be provided with pipes from adjacent· 
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buildings, the project would file an application for an exemption from requirements 

for RW in the proposed roadway network, and a RW distribution network would 

not be installed if the exemption is approved. In the event an exemption is not 

granted, a RW distribution system would be installed with cross-connections to the 

LPW system within the Developer Obligation Area, but not extending to off-site · 

users. 

12.2.2 Di.strict WTRS Variant 

As described and shown in the Updated District-Scale Wastewater Treatment and 

Reuse Project Summary for the Pier 70 SUD Project, dated September 27, 2016 by 

AECOM, if implemented, the WTRS will be located north of 20th Street, in Building 

108 or in the parking lot east of Building 108 adjacent to the BAE Ship Repair 

Facility. The WTRS may collect blackwater; graywat~r, and/or rainwater from the 

project, and will include the following in one centralized location: feed tank, trash 

trap, bioreactor, disinfection and storage tank, and possibly heat recovery. 

Wastewater flows in excess of the non-potable demand will be discharged to the 

municipal sewer. Liquid waste from the reactor is assumed to be discharged to 

municipal sewer or be hauled away by truck to a location permitted to accept liquid 

waste, in compliance with the Hazardous Materials Business Plans for Wastewater 

Treatment and Reuse Systems. Trash trap waste is assumed to be disposed of with 

other landfill waste. The WTRS will be enclosed and odor control unit(s) will be 

installed and vented to the atmosphere. The footprint of the facility will be 

approximately 10,000 to 20,000 square feet and will be sized for a total capacity up 

to 150,00~ gallons per day (depending on final project demands) and designed to 

allow expansion of the treatment capacity by phase. 

Should the project proceed with the District WTRS Variant, the following would 

apply: 
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12.2.2.l Proposed Non-Potable Water Supply 

Under the district wide WTRS scenario, NPW will be supplied by a WTRS that 

will divert flows from the combined sewer system, treat these flows, and 

generate N PW for use on site. Excess combined sewer flow would be pumped 

in the 20th Street force main to the combined sewer system to Illinois Street, 

which would require agreement with SFPUC. 

12.2.2.2 .Proposed Distribution System 

Under the district wide WTRS scenario, the Developer's Infrastructure 

obligations include the design and construction of the proposed non-potable 

. water distribution system within the Developer Obligation Area identified in 

Figure 1.0. A private entity may own and operate the NPW system once 

complete within a Major Encroachment Permit, or alternatively, the Developer 

may explore the possibility that the SFPUCwould own and operate the NPW 

distribution system. The proposed NPW distribution system is shown in Figure 

12.0 for the WTRS scenario. The NPW system consists of the backbone 

improvements - such as 8-inch low pressure mains, fittings, and valves, service 

laterals, meters and appurtenant installations. Developer may choose to 

request to defer installation of laterals in certain cases where the adjacent 

vertical development will lag the infrastructure construction, subject to case by 

case approval as an exception. See Section 11.2.3 for full explanation. If 

operated by a private entity, an encroachrnent permit will be required for the 

· NPW system located in public rights of way. 

12.3 Non-Potable Water System Phasing 

The new NPW system will be installed based on the principle of adjacency, and as-needed 

to facilitate a specific proposed Development Phase the Project Phasing Plan to be 

approved with the Basis of Design .. The amount and location of the proposed NPW 
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system installed will be the minimum necessary to support the Development Phase. The 

new Development Phase will connect to the existing systems as close to the edge of the 

Development Phase area as possible while maintaining the integrity of the existing 

system. Each phase will be operational prior to occupancy of proposed. buildings to be 

constructed as a part of that phase: 

The Operator of the NPW distribution system will be responsible for the new, phased 

NPW facilities once construction of the improvements is complete. In the event that the 

Operator is a private entity, a major encroachment will be needed for the NPW 

distribution system. Alternatively, the Developer may ·explore the possibility that the 

SFPUC would operate the NPW distribution system. Impacts to improvements installed 

with previously constructed portions of the development due to the designs of 

subsequent phases will be the responsibility of the Developer and addressed prior to 

approval of the construction documents for the subsequent Phase. 

For each Development Phase, the Developer will provide the City a Non-Potable Water 

Utility Report describing and depicting the existing NPW infrastructure and the proposed 

phased improvements and demonstrate that the Development Phase will provide the 

required pressure and flow. 
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13.Auxiliary Water Supply System (AWSS) 

13.1 Existing AWSS Infrastructure 

The SFPUC, in cooperation with the San Francisco Fire Department (SFFD), owns and 

operates the Auxiliary Water Supply System (AWSS), a high-pressure, non-potable water 

distribution system dedicated to fire suppression that is particularly designed for reliability 

after a major seismic event. Currently, a 14-inch AWSS main exists in 3rd Street. 

13.2 AWSS Regulations and Requirements 

New developments within the City must meet the fire suppression objectives that were 

developed by SFPUC and SFFD. Developer will prepare a design study that is equivalent 

to a Master Utility Plan for AWSS and submit with the Basis of Design as part of each 

. Phase. The SFPUC and SFFD will work with. the Developer to determine post-seismic event 

fire suppression requirements during the planning phases of the Project. Requirements 

will be determined based on building density, fire flow, pressure requirements, City..;side 

objectives for fire suppression following a seismic event, and proximity of new facilities to 

existing AWSS facilities. AWSS improvements will be located in public right-of-way, or on 

Port of San Francisco property within a public easement, as approved by SFPUC on a case

by-case basis. 

13.3 Proposed AWSS Infrastructure 

To meet the SFPUC and SFFD AWSS requirements, the Project will be required to 

incorporate new AWSS infrastructure. The Developer's Infrastructure obligations include 

the design and construction of the proposed AWSS within the Developer Obligation Area. 

identified in Figure 1.0 as well as the offsite AWSS extension in 20th Street between 3rd 

Street and Illinois Street, including the tie-in to the existing AWSS in 3rd Street. In addition, 

the system includes an AWSS extension in 22nd Street between 3rd Street and Illinois 
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Street, including the tie-in to the existing AWSS in 3rd Street, to be designed and 

constructed by other Developers to serve the Hoedown Yard development. 

The potable water system will be the primary fire water supply for the Project site. The 

AWSS is a redundant system that will be designed for enhanced post-seismic reliability 

achieved through geotechnical stabilization and use of more robust materials such as 

Earthquake· Resistant Ductile Iron Pipe (ERDIP). 

The AWSS consists of the backbone improvements - such as high pressure ERDIP mains, 

fittings, valves, and hydrants. Pipe diameter will be determined based on modeling of the 

system to be performed by SFPUC and their consultants and presented in the Basis of 

Design for each Phase. SFPUC shall work in good faith with Developer to provide 

reasonable criteria for the proposed interim condition prior to connection through PPP 

with the goal of not oversizing the piping beyond what will be required in the ultimate 

looped condition. The AWSS generally does not include service laterals that connect to 

buildings. The proposed AWSS layout consists of the following, as depicted on Figure 

13.0, that would create a new reliable auxiliary system to complement the potable water 

fire protection system with multiple points of connection to the existing City AWSS.: 

1. Developer Obligation: An L-shaped segment of high-pressure mains connecting to 

the existing AWSS distribution system in 3rd Street at 20th Street, extending through 

2bth Street and Maryland Street, and connecting through the future development 

area in former Potrero Power Plant. The Developers .of former Potrero Power Plant 

will construct a mirror L-shaped segment that will connect back to the existing 

AWSS distribution system in 3rd Street at 23rd Street, creating a loop between the 

two sites; There will be new hydrants every 500 feet (or as approved by SFFD) within 

the Project as part of this L-shaped segment. In the event that the former Potrero 

. Power Plant development project has not commenced construction of AWSS 

PAGE67 



infrastructure within their site prior to completion of Phase 3 at Pier 70, Developer 

will be required to install AWSS pipe in 22nd Street between Maryland Street and 

the existing City AWSS to complete a second point of connection as a condition of 

acceptance of Phase 3 streets. Developer must include this possible AWSS in the 

affected utility sections of 22nd Street for future planning purposes. 

2. By Others: A straight extension of high-pressure main connecting to the existing 

AWSS distribution system in 3rd Street at 22nd Street to Illinois Street, where a fire 

hydrant will be located at the northeast corner. 

A typical utility section identifying clearances to other infrastructure within the roadway 

network is identified in Figure 10. Final design of the AWSS for the project will be 

determined by the SFPUC and SFFD in consultation with the Developer. 

13.4 Proposed System Wide Improvements 

Based on a recent study commissioned by SFPUC, additional improvements are being 

considered to enhance AWSS service to the project vicinity, including Mission Bay. In 

addition to the Proposed AWSS Infrastructure listed in Section 13.3, Developer will 

provide a one-time capital contribution not to exceed $1,500,000 current dollars to the 

City, subject to a 4.5% escalation calculated from the time of project approval, to pay for 

a share of the system-wide improvements proposed in the vicinity of the project. This 

payment amount will be provided based on an actual fair share calculation up to the 

specified amount and must be utilized to pay for improvements that benefit the project. 

Unless the parties mutually agree to a different payment trigger, payment will be due at 

the earlier of either SFPUC's Notice to Proceed for the system-wide improvements or 

acceptance of the final City street in Phase 3. 
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13.5 AWSS Phasing 

The new AWSS will be installed based on the principle of adjacency and as-needed to 

facilitate a specific proposed Development Phase the Project Phasing Plan to be approved 

with the Basis of Design .. The amount and location of the proposed AWSS installed will 

be the minimum necessary to support the Development Phase. The new Development 

Phase .will connect to the existing systems as close to the edge of the Development Phase 

area as possible while maintaining the integrity of the existing system. 

The SFPUC will be responsible for maintenance of SFPUC-owned AWSS facilities .. Impacts 

to improvements installed with previously constructed portions of the development due 

to the designs of subsequent phases will be the responsibility of the Developer and 

addressed prior to approval of the construction documents for the subsequent Phase. 

For each Development Phase, the SFPUC will provide flow and pressure capacity of the 

existing AWSS that project system is connecting to at the Developer's Expense. The 

developer, in conjunction with its consultants, will provide an AWSS Report describing the 

pressure and flow the AWSS provides with each phase. The construction documents will 

he completed by the Developer in conjunction with the SFPUC. 
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14.Combined Sewer System 

14.1 Existing Combined Sewer 

The project is located in the City's Central Basin Combined Sewer System (CSS) district 

wh~re sanitary sewer and storm water are collected and conveyed in the same system. 

14.1.1 Existing Drainage Areas 

The Project site is part of a larger 51.0 acre drainage area identified in the March 

13, 2014 SFPUC memorandum, "Pier 70 Development - 20th Street Pump Station 

Hydraulic Assessment." 

14.1.2 Existing Sewer Demands 

Based on the March 13, 2014 SFPUC memorandum, "Pier 70 Development - 20th 

Street Pump Station Hydraulic Assessment," existing Average Dry Weather Flow 

(ADWF) is 100 gpm and the existing Peak Dry Weather Flow (PDWF) is 200 gpm. 

14.1.3 Existing Combined Sewer System 

The drainage basin is served by an existing CSS that includes a gravity collection 

system, pump station, force main, storage and cs control structures and cs outfall 

structures. 

The CS gravity collection system includes 8-inch and 18-inch CS mains (to remain) 

in 20th Street between Illinois Street and the future Georgia. Street at the BAE 

shipyard entrance. A 42-inch storage p'ipe then conveys flow along 20th Street 

from Georgia Street to the CS pump station near the Bay at the east end of 20th 

Street, is. also known as the SFPUC 20th Street Pump Station. A 54-inch storage 

pipe. extends approximately 950-feet south. The 42-inch storage pipe, 54-inch 

storage pipe, and 20th Street Pump Station will be replaced as part of the Project. 
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There are other Port owned sanitary sewer mains on the site that will be removed 

or abandoned as part of the Project. 

The pump station pumps sanitary sewer and. storm events consistent with the 

applicable NPDES Permit to the 27-inch gravity CS main in Illinois Street via a 

10-inch diameter force main in 20th Street and a portion of Illinois Street. This 

pump station has the capacity to pump sanitary sewer flows and minor storm 

events. The pump station works in conjunction with 42-inch and 54-inch on site 

storage pipes and control structures for existing outfall structures 30 and 30A to 

manage stormwater and limit the number of CS outfall events as identified in the 

City's NPDES permit. 

14.2 Proposed Combined Sewer 

The project will continue to use a CSS for conveyance of sanitary sewer and storm water 

flows from the Project site. Because the project is over 250,000 gross square feet it will be 

subject to Article 12C of the San Francisco Health Code, Onsite Water Reuse Ordinance. 

To comply with this ordinance the Project will either implement gray water reuse on a 

parcel by parcel basis or implement a District Wide Water Treatment and Recycling 

System. ·The CSS is conservatively analyzed without assuming any reduction from 

wastewater treatment and reuse of non-potable water. 

The Developer's infrastructure obligation includes the design and construction of the new 

combined sewer force main (CSFM) in 20th Street between Louisiana Street and the 

combined sewer pump station. The Developer will prepare a work plan to assess the 

condition and appropriate sizing of the remainder of the existing offsite CSFM that 

connects to the City CSS in Illinois ?treet to determine if it is suitable to support the project 

based on criteria provided by SFPUC and retain the CSFM appropriate. Should the 

existing 10-inch CSFM not meet the SFPUC review and criteria, the Developer will replace 
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the line on 20th Street between Illinois Street and Louisiana Street as well as the line in 

Illinois Street between 20th Street and the manhole near 2ist Street. The replacement of 

this infrastructure is at the sole discretion of the SFPUC. 

14.2.1 Drainage Area 

A portion of the drainage area previously directed to the existing CS Pump Station 

will be connected directly to the gravity main located in Illinois Street, to which the 

pump station ultimately drains. This reduced area is the western and southern half 

of Buildings PKS, HDY2 and HDY3 and totals approximately 1.2 acres. Additionally, 

sewer contributions from these structures will also be directed to the gravity main 

in Illinois Street. The remainder of the drainage area previously draining to- the 

pump station totals approximately 49.8 acres and will continue to follow this 

drainage pattern. 

14.2.2 Proposed Sanitary Sewer Demand.s 

Project sanitary sewer demands conservatively assume 95% return on potable 
. . 

water and 100% return on non-potable water (indicative of implementation of 

. WTRS which results in higher CS conveyance demand than building by building 

graywater reuse) resulting in an ADWF of 365,955 gpd for the maximum residential 

scenario. Applying a peaking factor of 3.0 to the ADWF, the Project is anticipated 

to generate a PDWF of 1,097,865 gpd or 762 gpm. The project Grading and 

Combined Sewer System Master Plan (GCSMP) outlines the Project's method for 

calculating the sanitary sewer demand is being submitted concurrently with this 

Infrastructure Plan. 

14.2.3 Proposed Combined Sewer Capacity and Design Criteria 

Preliminary hydrology and hydraulic models for the site have been developed and 

are included in the Combined Sewer Master Plan. The proposed CSS will be· 
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designed with tidal elevation of POCD 96.5 or SFVD13 7.9 and will generally 

provide 4 feet of freeboard in conformance with the Subdivision Regulations, and 

include allowance for SLR of 24 inches. The Reconstructed 20th Street Pump Station 

will be protected from 66 inches of SLR to elevation 103.5 POCD or 14.9 SFVD13. 

In addition, the rim elevation of the Pump Station will designed to protect from 

flooding related to the potential for overland flows. 

14.2.4 Proposed Combined Sewer System 

The proposed CSS is shown schematically in Figure 14.0. The CSS consists of the 

backbone improvements - such as gravity mqins, manholes, catch basins, culverts, 

pump station, force main, and storage pipe, service laterals and appurtenant 

installations. . Developer may choose to request to defer installation of laterals 

(e.g., where the adjacent vertical development will lag the .infrastructure 

construction), subject to case by case approval by SFPUC as an exception to the 

San Francisco Subdivision Code .. 

The CSS will be designed and constructed by the Developer with review and 

approval by SFPUC. The proposed CSS includes the gravity collection system, pump 

station, force main, storage and CS control structures and CS outfall structures. The 

CS outfall will require a flap gate, which will pe installed at the time of outfall repair. 

The offsite existing upstream gravity CSS in 20th street between Illinois Street and 

Louisiana Street will remain in place. The existing offsite force main between the 

point of connection at 20th Street and Louisiana Street to the connection to the 

gravity sewer system on Illinois Street in the vicinity of 2ist Street, may be retained 

subject to SFPUC approval of pending condition and sizing assessment. The 

proposed CSS system will be owned and maintained by the City upon construction 

completion and improvement acceptance by the City. 
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The proposed gravity· CSS within the Developer Obligation Area will include a 

system of 12-:inch to 54-inch mains. In raised streets, (if approved by the City), 

manholes will be offset from the valley gutter to prevent inundation during flood 

events. The gravity mains will connect to a new, relocated CS pump station located 

in the BAE parking area just north of 20th Street in the vicinity of Building 108. The 

pump station will pump sanitary sewer flows and the design stormwater flow to 

the 27-inch CS main in Illinois Street. The pump station control panel is proposed 

to be located within or on the side of existing Building 108 with substructures such 

as the wet well located outside, directly adjacent to the building. 

The pump station will work in conjunction with proposed on-site storage pipe and 

control structures for outfall structures 30 and 30A to manage stormwater and limit 

the number of CS outfall events as identified in the City's NPDES permit. 

14.2.5 Water Treatment and Recycling System (WTRS) 

. The Project may choose to implement a WTRS instead of implementing a parcel 

based graywater system to comply with the City's Non-Potable Water Ordinance, 

subject to market viability and the SFPUC Non Potable Water application approval. 

With WTRS some of the flow from the CSS would be diverted to an on-site, modular 

wastewater treatment plant that would treat collected wastewater to meet the 

water quality criteria defined in Title 22, Division 4, Chapter 3: Water Recycling 

Criteria of the. California Code of Regulations. The resulting, treated, non-potable 

water would then be distributed to development parcels for reuse in toilet flushing, 

irrigation, cooling towers and other allowable uses as discussed further in the Non

Potable Water section of this Infrastructure Plan. The WTRS would be modular and 

installed and expanded in increments to accommodate the Phase Development 

Plan. The first module would have to be operational prior to first occupancy in 
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accordance with the Non-Potable Water Ordinance, unless otherwise waived by 

the SFPUC. 

14.2.6 Existing Condition on 20th Street 

The vicinity of the Historic Core fronting 20th Street, Louisiana Street, and 21st 

Street is a low-lying area that cannot be raised as part of this project. There are a 

number of existing historic buildings fronting 20th Street and future grades must 

generally conform to existing due to this constraining factor. The new CSS will 

contain the hydraulic grade below the street elevation for the 5-year storm. While 

the new CSS must maintain or reduce the freeboard anc;J will improve the existing 

condition, it potentially may not achieve the City's recommended 4 feet and 

required 2 feet of freeboard as identified in the 2015 San Francisco Subdivision 

Regulations; after review in detailed design, the Developer may submit a request 

an exception from the freeboard requirement in these site boundary-constrained 

areas. Additionally, in the event of SLR, flooding in this low-lying area will need to 

be addressed as part of the Port's adaptive management strategy for the BAE 

Shipyard to the north. As previously discussed, the Project will fund a Shoreline 

Adaptation CFD through special taxes. 

· 14.2. 7 SLR Adaptation 

The CSS has been designed to. accommodate the required tide elevation plus a 24-

inch allowance for SLR. As pa.rt of the Project's Adaptive Management Strategy, 

· SLR will be monitored to determine when the adaptation strategy needs to be 

implemented. Adaptation strategy may include raising shoreline grades and 

addition of SLR pump stations to reduce the CSS hydraulic grade.· Ownership and 

operation of pump stations will be determined in the development of adaptive 

management strategy (see Section 5.2). 
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14.2.8 100-Year Storm Design and Overland Release 

A storm drain system model for the site has been developed as part· of the 

Combined Sewer Master Plan. The model confirms that the storm drain system, 

street sections and street grading are able to convey the 100-year storm event and 

overland release without overtopping the street curb or impacting buildings. 

Modeling will be reviewed by the SFPUC as part of the MUP review and approval 

process. For the raised streets, this street was modeled to confirm that a 4'-foot 

wide accessible path is maintained within the pedestrian zone .whHe overland 

release from the 100-year storm event occurs without flooding subgrade structures 

such as basements. A draft memorandum outlining performance of drainage for 

raised streets is included as Appendix F to the GCSMP. Grading must conform to 

the street and building finish floors of existing Port buildings to remain along 20th 

Street and Louisiana Street, which affects overland release. At a minimum, the new 

CSS must maintain the freeboard in these areas for the 100-year storm. 

14.2.9 Combined Sewer Phasing 

The new CSS will be installed based on the principle of adjacency and as-needed 

to facilitate a specific proposed Development Phase consistent with the Project 

Phasing Plan to be approved with the Basis of Desigri, while also maintaining 

existing combined sewer function and applicable NPDES permit compliance status. 

The amount and location of the proposed CSS installed will be the minimum 

necessary to support the Development Phase, while maintaining service to existing 

non-project users of the sewer system and system permit compliance. The new 

Development Phase will connect to the existing systems as close to the edge of the 

Development Phase area as possible while maintaining the integrity of the existing 

system for the remainder of the Project.Utilities in previously built phases shall be 

inspected before and after construction of new phase to monitor any da_mages 
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caused during construction. Repairs and/or replacement of the existing facilities 

will be made as necessary to support the proposed Development Phase. 

Temporary CS may be constructed by Developer and maintained by SFPUC at 

Developer's expense as necessary to support service to permanent infrastructure 

upstream. Temporary infrastructure will be avoided to the extent possible and are 

subject to SFPUC for approval. 

A combined Alternatives Analysis/Conceptual Engineering Report (AA/CER) for the 

CS Pump Station, sewer storage facilities, and associated force main will be. 

prepared by _the Developer for SFPUC review and approval. The AA/CER will be 

scheduled in a manner so as to secure SFPUC approval prior to issuance of the 

Phase 1 Improvement Plan permit. The AA/CER will reference applicable design 

criteria (e.g., NPDES permit requirements, SLR performance objectives; 

construction phasing, etc.); identify applicable alternative designs (including 

capacities of sump, pumps, and sto~age); evaluate those alternatives, including 

-applicable modeling, and secure SFPU·c approval on the preferred alternative. The 

report will identify construction timing for the Developer's replacement of PS, 

sewer storage facilities, and outfall repair and flap gate installation. Any needed 

·system-wide modeling will be conducted by the Developer team via access to the 

SFPUC system model or, at the Developer's request, by the SFPUC (subject to 

reimbursement). 

The existing CS pump station and 54-inch storage pipe will remain until they either 

a) need to be upgraded because of capacity limitations that would result in 

Combined Sewer Discharges exceeding those allowed by SFPUC's NPDES Permit, 

or b) are impacted by the Phase development footprint. Additionally, a Basis of 

Design Report and supporting analysis will be submitted by the Developer at the 
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start of each· subsequent project Phase in order to reconfirm sewer system 
, . 

performance, including Phase demands. The pump station shall be replaced. as 

part of the .Phase improvements if the estimated frequency of Combined Sewer 

Discharges exceeds the allowable limit by the time of Phase completion. As the 

existing pump station is in conflict with the development footprint in Phase 3, it 

must be replaced within Phase 3 at a minimum, if not earlier due to capacity 

limitations. The amount of storage will be managed to meet the Phase demands 

until all storage is replaced by Phase 3. Initial calculations of Combined Sewer 

Discharge frequency by phase have been provided in the Technical Memorandum 

included as Appendix E to the GCSMP. 
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15.Stormwater Management 

15.1 Existing Stormwater Management System 

The site was developed prior to recent implementation of stormwater management 

systems and does not currently employ any best managem~nt practices to manage 

stormwater runoff. Currently, the site i$ 87% covered in impervious pavement. 

15.2 Proposed Stormwater Management System 

The Project is located in a combined sewer area and is subject to the Combined Sewer 

Area Performance Requirements of. the San Francisco Stormwater Management 

Requirements (SM Rs). A Stormwater Master Plan Will be provided as part of the Basis 

of Design submitted with the Improvement Plans. This will be updated with each 

Phase. 

Since the site was previously more than 50% impervious, the Project must reduce the 

runoff rate and volume of stormwater going into the combined system relative to the 

2-year, 24-hour design storm. The Developer's Infrastructure obligations include the 

design and construction of the proposed stormwater management system within the 

Developer Obligation Area identified in Figure 1.0. Typically, the SMRs require projects 

reduce runoff rate and volume of stormwater by 25% each respectively. The SMRs 

acknowledge that some projects have more challenging site conditions than others, 

and with this in mind, SFPUC has developed the Modified Compliance Program to 

allow development projects with proven site challenges and limitations to modify the 

standard stormwater performance measures set by the SMR. The Modified 

Compliance Program: 

• Applies only to projects in the Combine Sewer System 

• Evaluates site limitation including: high groundwater, shallow depth to bedrock, 
poorly infiltrating soils, contamination, and zero lot line projects 

• •. Assesses project potential for non-potable demand 
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• Modifies volume and peak runoff rate reduction requirements based on site
specific constraints. Modification allows for increase in peak runoff rate reduction 
while simultaneously decreasing volume reduction at a 1:1 ratio, to a maximum 
of 40% peak runoff rate and 10% volume reduction. 

15.2.1 Roadways and Open Space 

Three percolation tests have been performed at the site, with infiltration results 

between 0.3 inches per hour in bedrock areas and 2.4 inches per hour in existing 

fill areas. Additional testing will be performed in the future to confirm infiltration 

rates site wide in the vicinity of proposed features that will require infiltration for 

stormwater management. Provided that these tests yield similar results, the 

Roadways and Open Space will comply with SMRs through infiltration of 

stormwater runoff into underlying soils in landscape areas and pervious paving. 

The roadways and open space will achieve 25% peak rate and volume reductions 

in comparison to the existing condition for the 2 year, 24 hour event. 

As discussed in Section 15.2.2 for Development Parcels, within the Developer 

Obligation Area, the project may increase perviousness in the Roadways and Open 

Space to provide additional rate and volume reductions for the Development 

Parcels. As approved by SFPUC based on proposed design, the project would still 

include equivalent reductions achieved by non-potable reuse as a part of this site 

wide compliance strategy, and provide the equivalence of 25% rate and volume 

reductions site wide. 

A~tual location of permeable paving to be approved during the City projects Street 

Impr_~:>Vement Permit (SIP) .and Stormwater Control Plan (SCP) review and approvals 

process. 
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15.2.2 · Development Parcels 

The Development Parcels are generally zero lot line and directly adjacent to public 

parks and streets with limited options to reduce the volume of runoff. The Project 

intends to submit a master application for vertical parcels within the Developer 

Obligation Area requesting Modified Compliance Approval from SFPUC consisting 

of a 40 percent reduction in peak runoff rate and a 10 percent reduction in runoff 

volume for the Development Parcels. The Project's Modified Compliance 

Application will be submitted to the SMR Review Team prior to submittal of the 

Preliminary Stormwater Control Plan (SCP) for SFPUC Approval. Additionally, the 

project will · be pursuing a master credit for stormwater volume reduction 

. associated with non-potable reuse at the site. through implementation of the 

district-wide WTRS. Alternatively, as approved by SFPUC, a stormwater volume 

reduction equivalency credit i:nay be sought parcel by parce:I based on graywater 

reuse within the buildings when subject to the NPO. Additional runoff volume and 

rate reductions, if required, may be addressed· at e·ach development parcel with 

implementation of Best Management .Practices (BMPs), such as green roofs, flow 

through planters, or detention. Developer is not directly responsible for SMR 

compliance on Development Parcels. 

Additionally, as discussed in 15.2.1 for Roadway and Open Space, the project may 

elect to increase perviousness within the streets and open space to further achieve 

a master-credit to be applied to Development Parcels; however, this would require 

the project to provide the equivalence of full compliance for Development Parcels. 

15.2.3 Exempt Areas 

Several Areas with the Developer Obligation Area are exempted from SMRs, 

including the existing portion of 20th Street and 22nd Street which are being 
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repaved in their current alignment, and Historic Buildings 2, 12 and 21, which are 

to remain. 

15.2.4 SLR Adaptation 

Stormwater Management features will be connected to the CSS. Initial design· 

allows both CSS and Stormwater Management features to accommodate 24-

inches SLR while maintaining freeboard within the respective systems. 

Modifications to the CSS required for SLR beyond 24-inches will also m'itigate SLR 

impacts to the Stormwater Management features, future adaptation is not 

anticipated. 
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16. Dry Utility Systems 

16.1 Exi~ting Dry Utility Systems 

16.1.1 Electric 

Existing 12kV distribution systems within the project limits are served by Pacific Gas and 

Electric (PG&E) Company via Port electrical facilities managed and operated by the San 

Francisco Public Utilities Commission (SFPUC). The PG&E systems emanate from the 

adjacent PG&E Substation 'A' on Illinois and 22nd Street. PG&E 12kV systems occupy 

existing rights of way or franchised areas in 22nd Street and Illinois Street, and within the 

project limits. Port electrical facilities emanate from several PG&E wholesale distribution 

tariff WDT 12kV service locations within the project site and on the periphery. Specific 

WDT locations are as follows; Building 21, Building 102 and Michigan Street at 20th Street. 

These distribution points are wholesale energy transfer locations serving Port owned 

distribution facilities within the project site managed by the SFPUC PE. PG&E and Port 

facilities currently provide electric utility service at voltages of 12kV to below 600V with 

the project site. 

16.1.2 Natural Gas 

The site is currently served from an existing 16-inch PG&E gas main on Illinois Street 

through a 4-inch gas main on 20th Street: 

16.1.3 Communications 

Existing AT&T, Comcast, and other internet providers' facilities existing on Illinois street 

are in underground duct banks. Existing City of San Francisco Communication Department 

of Technology Information Servi.ces (DTIS) facilities consist of overhead lines and cables 

in underground conduits. 

16.2 Proposed Dry Utility Systems 

· The Developer's Infrastructure obligations include the design and construction of the proposed 

dry utility systems per a utility service agreement to be executed during project implementation, 
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within the Developer Obligation Area identified in Figure 1.0. The proposed Joint Trench Layout 

is shown on Figure 16.0. 

16.2.1 Electric 

In accordance with Chapter 99 of the San Francisco Administrative Code, the SFPUC has 

performed a feasibility study and has determined that it will provide electric power to the 

project. SFPUC is the exclusive electric service provider for Pier 70 subject to the 

conditions of the DA. Based on the Draft June 15, 2015 Master Electric Infrastructure Plan 

(MEIP), the to.tal cumulative electric load requirement for the projei:t is about 22 MVA 

megavolt-amperes (MVA). 

Developer will design and construct a joint trench with substructures including conduits, 

pull boxes, concrete pads and enclosures to complete a fully operational distribution 

system required by the SFPUC in accordance with their Rules and Regulations. The joint 

trench and associated substructures may be subject to refund. Distribution elements such 

as switches, transformers, and cables will be ·provided by the SFPUC and located 

underground. 

SFPUC is responsible for· planning, design and construction of all Wholesale Distribution 

Tariff (WDD intervening facilities necessary to provide a source of SFPUC power to the 

project. Developer is responsible for all temporary and permanent distribution facilities 

starting at the load side of the WOT; including but not limited to the removal and 

relocation of any existing utility infrastructure, required for this project in accordance with 

SFPUC Rules and Regulations for Electric Service, local, state, and federal requirements. 

SFPUC requires adequate space for the WOT interconnections to the PG&E power 

grid. Based on the required load of 22 MVA from the MEIP, SFPUC projects that there 

may be up to three 12kV circuits required to serve the load; that would consequently 

require additional space to install a switchgear with metering and necessary 

intervening facilities for respective WOT service location. While the WOT space can be 

indoor or outdoor, the project anticipates the WOT facilities to be installed indoors 
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lo.cated within specific buildings. SFPUC will be responsible for the . design and 

coordination with the architect, electrical and civil/structural engineers of each building. 

Each WDT space will require a minimum area of 24 feet by 30 feet and at least 2 feet of 

unobstructed clearance from the top of the equipment to the bottom of a structural 

· ceiling (if installed indoors). The walls and door around an indoor WDT space shall have 

a 3-hour fire rating. The door shall open outward and meet the same Uniform Building 

Code and NEC requirements for the installation and access of the building's electrical 

main service equipment. The switchgear shall be accessible 24 hours a day, 7 days a 

week. In the event that the WDT space is no longer needed in the future, SFPUC will 

remove all equipment including substructures, and restore the slab to a condition 

consistent with the adjacent building slab. The WDT spaces will not be on any of the 

development parcels except PKN, PKS, ClB or ClA, and C2A. Vertical Developer shall grant 

and SFPUC shall document and procure all necessary land rights for the WDT installation, 

and SFPUC provide a timely quitclaim of those land rights upon vacating the WDT facility. 

16.-2.2 Natural Gas 

The gas distribution system is planned to be an element of a joint trench (JD system which 

would include electric, phone, cable TV and streetlight facilities. The joint trench 

distribution system is shown on Figure 16.0. On some streets, in order to provide 10 feet 

between proposed building structures and gas piping systems, gas mains may be required 

to be separated from the joint trench into a gas only trench. The Developer will be 

responsible for construction of gas mains within the proposed roadway network. 

16.2.3 Communications 
' 

The communications systems are planned to be an element of a JT which would include 

electric, gas and streetlight facilities. 

Internet providers such as AT&T, Comcast or other third parties will provide new service 

for proposed improvements as participants in the JT system. Facilities will be placed in. 

franchised areas. The Developer will be responsible for designs and construction of the JT 
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to accommodate AT&T, Comcast, or other third party facilities within Developer 

Obligation Area. 

The Developer will be responsible for a DTIS substructure system within the Developer 

Obligation Area, including conduits, boxes and fire alarm pull stations; these will be 

provided as an element of the JT. Design and specification will be in accordance with DTIS 

standard requirements. 

16.2.4 District Microgrid and Renewable Energy Variants 

Solar photovoltaic arrays could be located on various project rooftops and interconnected 

with a proposed Project district scale microgdd system to serve as a site-side (demand 

side) distribution system capable of balancing captive supply and demand resources. The 

Project microgrid would reduce energy losses in transmission and distribution, increasing . 

efficiency of the electric delivery system. The Project microgrid can be backed up by the 

project's electrical distribution system and would not necessarily supply all project 

demand. 

16.2.5 Streetlight Systems 

Proposed public streetlighting systems will consist of conduits, boxes, conductors and 

streetlighting units (foundation, pole, and luminaire). Lighting unit locations, and spacing 

will be in compliance with San Francisco Public Utilities Commission Streelighting 

Standard Requirements, and Subdivision Regulations. LED or light emitting diode 

technology will be employed in conformance with the latest industry standards, IES 

recommended practice and subject to SFPUC approval. Electric distribution systems will 

be in compliance with the National Electrical or California electrical Code, and all local 

requirements. Streetlighting units shall comply with City of San Francisco standards. The 

SSMP identifies a set of lamp fixtures and fixture types that will be specified, and surplus 

stock will be provided for repair and replacement of street lights by SFPUC. Project may 

submit street lights/poles to the City for approval, and if not acceptable, street 

lights/poles will be maintained by the project through an Independent Maintenance 
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Entity. The City, at its discretion, may choose to maintain approved fixtures and related 

electrical wiring on private poles through an agreement with the Independent 

Maintenance Entity. 

· 16.3 Proposed Dry Utility System Phasing 

The new JT system will b~ installed based on the principle of adjacency and as-needed to 

facilitate a specific proposed Development Phase the Project Phasing Plan to be approved with 

the Basis of Design .. The amount and location of the proposed JT installed will be the minimum 

· necessary to support the Development Phase. The new Development Phase will connect to the . 

existing systems .as close to the edge of the Development Phase area as possible while 

maintaining the integrity of the existing system for the remainder of the Project. Repa'irs and/or 

replacement of the existing facilities will be made as necessary to support th~ proposed 

Development Phase. Temporary JT may be constructed by Developer and maintained by the 

Project Electrical Utility at Developer's expense as necessary to support service to existing 

buildings. 
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DDA EXIDBIT B9 

REQUIRED SUBMITTALS FOR DEVELOPER REQUEST FOR A DETERMJNATION 
OF COMPLETION 

The following items must be submitted to the Port as part of the Request for a Determination of 
Completion. 

D Complete all work described in the permit including instructional bulletins (IBs) and 

notice of correction report (NCRs). 

D Complete corrective work described in field observation reports produced by 

Developer's consultants. 

D Complete as-built record drawings in the required format. 

D Confirm infrastructure built within the limits of easements and no additional rights 

are needed. 

D Obtain sign-off from the Engineer of Record 

D Obtain sign-off from the Landscape Architect of Record. 

D Obtain sign-off from third party utility companies. 

D Provide evidence of SFDBI or Port permit completion, including punch list. 

D Prepare a binder with the following: 

o Evidence of SFPW Americans with Disabilities Act sign-off 
o Bonds for (or reduced bonds to) 10% for a one year period 
o Conditional assignment of warranties to Port 
o Evidence of a recorded Notice of Completion by the Developer 
o Evidence that the Notice of Completion has been given to all direct 

contractors and claimants per California Civil Code section 8190. 
o Preliminary Title Report 
o Offer of Dedication for Improvements 
o Offer of Dedication for Public Easements (if not already obtained) 
o Provision of appropriate rights granted to Port for safe access for pedestrians 

and vehicles to Port facilities via Developer's improvements in unaccepted 
streets. 
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BASIC LEASE INFORMATION 

Lease Date: '201[XX] 

Lease Number: .. 

Landlord or Port: Cqy AND COUNTY OF SAN FRANCISCO, . 
a municipal corporation, operating by and through the 
SAN FRANCISCO PORT COMMISSION · 

.Landlord's Port of San Francisco 
Address: Pier 1 

San Francisco, California 94111 
Attention: Director of Real Estate 

Telephone: (415) 274-0400 
Facsimile: (415) 274-0494 

Tenant: FC Pier 70, LLC, a Delaware limited1iability company 

-Tenant's Contact 
Person: 

Tenant's Address: 

Tenant's Billing 
Address.~ 

Premises: As of the Commencement Date, the Premises consists of: 

A portion of that certain real property known as Pier 70, consisting 
of approximately 28 ,acres bounded by p.linois Street on the west, 
22n Street on the south, and San Franc1sco·Bay on the north and 
east in the City and County of San Francisco, State of California, 
together· with any and all Improyements and Subsequent 
Construction thereto, but excluding (1) the building commonly 
known as the Noonan Building, along with certain areas adjacent to 
the Noonan Building, as further depicted on Exhibit XX atta_ched · 
hereto (the "Noonan Site"), (2) the area currently leased by Port to 
Affordable Self Storage, Inc. ("Affordable Self Storage") pursuant to 
that certain Lease No. L-XX between Port and Affordable Self 
Storage, as further depieted pn Exhibit XX attached hereto 
("Affordable Self Storage Site"), (3) the building commonly known 
as Building 21; along with certain areas adjacentto Building 21, as . 

. further depicted on Exhibit XX attached hereto ("Building 21 Site"), 
and (4) the area currently used by.PG&E, as further depicted on 
Exhibit XX attached hereto ("PG&E Remediation Site"). The initial 
Premises is more particularly depicted in Exhibit A attached hereto 
and made a part hereof. 
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The Premises are subject to adjustment as provided in 
S,ection l.l(b) of this Lease. 

Length of Term: Twenty-five (25) years 

Commencement 
Date: 

Expiration Date: [Insert date immediately prior to the 25th anniversary of the 
Commencement Date.] 

Permitted Use: The Premises will be used solely for the Primary Permitted Use and 
Ancillary Permitted Uses described below: 

Tenant will primarily use the Premises for the following three (3) 
uses (collectively, the "Primary Permitted Uses"): 

(i) development of the Horizontal Improvements 

(ii) construction of temporary streets for the benefit of the 
Horizontal Improvements, Vertical Improvements and Annexation 
Sites; and . 

(iii) one or more surface parking lots in accordance with 
Section 10.4. 

So long as the Primary Permitted Uses are not materially and 
adversely affected, the Premises may also be used for the following 
ancillary uses (collectively, the "Ancillary Permitted Uses"): 

(i) construction staging in connection with the development of 
Horizontal Improvements or Vertical Improvements, subject to 
Section 4.3; 

(ii) subject to Port's right to terminate Tenant's ability to hold 
Special Events, as further described in Section 24.1, Special 
Events, subject to the procedures attached hereto as Exhibit [X.Xl; 

. (iii) model . units and sales/leasing offices relating to Vertical 
Improvements; and 

(iv) any other uses authorized by the Port in writirig, which 
authoriz.ation may be withheld in Po~'.s sole discretion. 

Base Rent: $1.00/year . 

. Other Rent: As further described in Exhibit D attached hereto, Tenant will pay 
to Port from and after the Commencement Date and throughout the 
Term, participation rent on a monthly basis equal to one hundred 
percent (100%) of Net Income generated at or from the Premises 
("Percentage ~ent"). Port will apply one p.undred percent (100%) of 
the Percentage Rent as "Land Proc.eeds" as provided under 
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Section 1.6 of the Financing Plan. 

Security Deposit Twenty-Five·Thousand Dollars ($25,000.00) on or before the 
and Bonds: Commencement Date. 

Before commencing any site grading, Tenant will deliver to Port a 
(i) payment Bond, in a principal amount no less than fifty 

. percent (50%) of the cost to grade the Premises, and 
(ii) performance Bond, in a principal amount no less than one 
hundred percent ( 100%) of the cost to grade the Premises. 

Tenant will deliver the Bonds required in the DDA within the time 
period described therein. . . 

Promptly following issuance of an SOP Compliance Determination 
(as defined in the DDA) for any Horizontal Improvements, if and 
only if as ·of such date CFD Proceeds (as defmed in the DDA) are 
not accessible. for purposes of maintenance thereof. Tenant will 
also deliver a Bond in an amount equal to [5%] of the Phase 
Improvements as additional security for the maintenance and repair 
of the Horizontal Improvements ("Maintenance and Repair Bond"). 
[Note: Further discussion regarding the mechanics.] · · 

"Bond" means either a payment bond or performance bond issued 
.by a responsible surety .company licensed to do business in the 
State of California and in form acceptable to Port naming Port as 
co-obligee. 
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Master Lease 10/19/17 

· MASTER LEASE 

Tms MASTER LEASE (this "Lease" or "Master Lease") dated for reference purposes as of 
the Lease Date set forth in the Basic Lease Information, is by and between THE CITY AND 
COUNTY OF SAN FRANCISCO (the "City"), operating by and through the SAN FRANCISCO PORT 
COMMISSION ("Port"), as landlord, and FC PIER 70, LLC, a Delaware limited liability company 
("Ten~t"). The Basic Lease Information that appears on the preceding pages and all Exhibits · 
and Schedules attached hereto are hereby incorporated by reference into this Lease and will be 
construed as a single instrument and referred to herein as this "Lease." In the event of any 
conflict or inconsistency between the Basic Lease Information and the Lease provisions, the 
·Basic Lease Information will control. All initially capitalized terms used herein are defined in 
Article 44 or have the meanings given them when first defined. 

TIITS LEASE IS MADE WITH REFERENCE TO TIIB FOLLOWING FACTS AND· 
CIRCUMSTANCES: 

A. . Port is an agency of the City, exercising its functions and powers over property 
under its jurisdiction and organized and existing under the Burton Act and the City's Charter. 
The W ater:front Plan is Port• s adopted land use document for property within Port jurisdiction, 
which provides the policy foundation for waterfront development and improvement projects. 

B. Port and [Forest City Development California, Inc., a Delaware corporation] 
("Master Developer"), are parties to that certain Disposition and Development Agreement dated 
as of , 201_ (the "DDA") that governs the mixed-use development of an approximately 
28-acre site (the "28-Acre Site"), as more particularly described in the DDA (the "Project"). The 
28-Acre Site is located within an area commonly known as "Pier 70." Following certification of 
the Final Environmental Impact Report for the Pier 70 Mixed-Use Project (Case No. 2014-
001272ENV) in compliance with the California Environmental Quality Act ("CEQA"), the 
CEQA Guidelines, and Chapter 31 of the San Francisco Administrative Code by Motion No. 
19976 on August 24, 2017, Port and the City 'took a number of actions approving the Project, 
including the following: 

[insert list of material entitlements j (collectively, the "Project Approvals") 

C. The DDA sets forth a parcel disposition process under which Port will deliver 
. quitclaim deeds or enter into ground leases for each of the Development Parcels within the 28-
Acre Site with a V.ertical Developer. The Vertical Developer may be Master Developer, on 
behalf of itself or through its Affiliates, or, if Master Developer fails to exercise its option to 
acquire or lease such Development Parcel, to third parties selected in accordance with the 
requirements of the DDA. 

D. Master Developer has an obligation under the DDA to construct new and 
upgraded Horizontal Improvements on the Premises in accordance with the Project Approvals, 

· and to create Development Parcels that will be served by the necessary infrastructure for their 
intended use .. In order to provide Master Developer with access to and possession of the 28-Acre 
Site through the completion of the Horizontal Improvements, the Parties wish to enter into this 
Master Lease, setting for the terms and conditions under w,hich Master Developer will lease the 
Premises. As provided hereunder, upon conveyance of a Development Parcel (either by fee 
transfer or ground lease), the description of the Premises hereunder will be adjusted to remove. 
the applicable Development Parcel from this Master.Lease. As further provided hereunder, the 
description of the Premises hereunder will be adjusted to include the Noonan Site and the 
Affordable Site upon satisfaction of certain conditions. 

Master Lease - 1 C:\Users\SDennis

Phillips\AppData\Local\Microsoft\Wmdows\Ternporary Internet 

Files\ContentIE5\6TIF9KZZ\18 DDA ExhibitBlO Form of Master 



Master Lease 10/19/17 

ACCORDINGLY; for good and valuable consideration, the receipt andadequacy of 
which are hereby acknowledged, the Parties agree as follows: 

1. PREMISES; DEMISE. 

1.1. Premises. 

. (a) Lease of Premises; Description. For the Rent and subject to the terms 
and conditions of this Lease, Port hereby leases to Tenant, and Tenant hereby leases from Port, 
the "Premises" described in the Basic Lease Information as of the Commencement Date hereof. 

(b) Adjustment of Premises for Development. From time to time during the 
Term, the legal description of the Premises will be modified in accordance with this 
Section 1.1 (b), and the term "Premises" refers to the property that is subject to this Lease at the 
time. 

(i) Development Parcels. 

. (1) As provided'undet each Vertical DDA, Port will convey a 
Development Parcel to the Vertical Developer. Prior to conveyance of a Development Parcel to 
a Vertical Developer, Port and Tenant must execute, acknowledge, and record a Partial Release 
of Master Lease in the form attached hereto as Exhibit [XX] ("Partial Release of Master Lease") 
for such Dt?velopment Parcel. 

(2) Port will provide Tenant at least ten (10) business days' 
prior notice of the anticipated conveyance date for each D~velopment Parcel ("Anticipated 
Conveyance Date") and where Tenant should deposit the executed and acknowledged Partial 
Release of Master Lease~. Tenant will deposit into escrow the executed and acknowledged 
Partial Release of Master Lease at least five (5) business days before the Anticipated 
Conveyance Date. ·Tenant's failure to timely execute, acknow.ledge and deliver the Partial 
Release of Master Lease into escrow will be a major default under this Lease and the DDA. 

(3) Once the Partial Relea8e of Master Lease for the applicable 
Development Parcel is recorded in the Official Records, then Tenant's leasehold interest in such 
. applicable Development Parcel will be terminated and .other than the obligations that survive the 
expiration or termination of this Lease, this Lease will be terniinated as it applies to such 
Development Parcel. 

(ii) · Horizontal Improvement Parcels. [Note: Release procedures and 
mechanism to be revised to reflect final DOA and ICA.]Upon Acceptance by the City of each 
work of Horizontal Improvement constructed in accordance with the DDA, Port and Master 
Developer will execute a Partial Release of Master Lease for the parcels where the Horizontal 
Improvements are Accepted (each a "Horizontal Improvement Parcel"). Once the Partial Release 
Gf Master Lease for the applicable Horizontal Improvement Parcel is recorded in the Official 
Records, then Tenant's leasehold interest in such applicable Horizontal Improvement Parcel will 
be terminated and other than the obligations that survive the expiration ·or termination of the 
Master Lease, this Master Lease will be terminated as.it applies to such applicable Horizontal 
Improvement Parcel. 

(iii) Noonan Site, Affordable Storage Site; Building 21 Site, .and PG&E 
Remediati0.n Site. The Noonan Site, the Affordable Storage Site, the Building 21 Site and the· 
PG&E Remediation Site (each, an "Annexation Site") are each initially excluded from the 
''Premises" given that Annexation Sites are needed by Master Developer during the Project's 
earlier construction phases but each is needed by Master Developer during the Project's later 
con~truction phases. The Port will notify Tenant in writing thirty (30) days prior to the estimated 
date upon which (1) in the case of the Noonan Site, all artists and.other users will have 
permanently vacated the Noonan Site, (ii) in the case of the ~ordable Storage Site, Affordable 
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Storage will have permanently vacated the Affordable Storage Site, (iii) in the case of the 
Building 21 Site, SFPUC and other users will have permanently vacated the Building 21 Site, 
and. (iv) in the case of.the PG&E Remedfation Site, PG&E will have received written 
confirmation from each Regulatory Agency that Remediation of the PG&E Remediation Site is 
complete and PG&E will have vacated the PG&E Remediation Site. Following the.occurrence 
of the applicable foregoing events with respect to an applicable· Annexation Site, Port will notify 
Tenant of the occurrence of such event and that such Annexation Site is ready to be added to the 
Premises (an "Annexation Notice"). The applicable Annexation Site will be added to the Premises 
effective on the date that is three (3) business day after receipt of the Annexation Notice or · 
earlier if agreed to by both Parties. Within a reasonable time following the addition of the 
Annexation Site, the Parties will revise Exhibit XX so that it reflects the inclusion of the 
Annexation Site into the Premises, provided, that the Parties' failure to do so will not impact the 

· inclusion of the same into the Premises. [Note: May need to revise for portions of the Orton 
Site] . 

. (c) Accessibility Inspection Disclosure. California law requires commercial 
landlords to disclose to tenants· whether the property being leased has undergone inspection by a 
Certified Access Specialist ("CASp") to determine whether the property meets all applicable 
construction-related accessibility requirements. The law does not require landlords to have the 
inspections performed. Tenant is hereby advised that the Preillises has not been inspected by a 
CASp and Port will have no liability or responsibility to make any repairs or modifications to the 
Premises in order to comply with accessibility standards. The following disclosure is required 
bylaw: 

"A Certified Access Specialist (CASp) can inspect the subject premises and determine 
whether the subject premises comply with all of the applicable construction-related accessibility 
standards under state law. Althoug~ state law does not require a CASp inspection of the subject 
premises, the comniercial property owner or lessor inay not prohibit the lessee or tenant from 
obtaining a CASp inspection of the subject premises for the occupancy or potential occupancy of 
the lessee or tenant, if requested by the lessee or tenant. The parti.es will mutually agree on the 
arrangements for the time and manner of the CASp inspection, the payment of the fee for the 
CASp inspection, and the cost of making any repairs necessary to correct violations of 
construction-related accessibility standards within the premises." 

(d) San Francisco Disability Access Disclosures. Tenant is hereby advised 
that the Premises may not currently meet all applicable construction-related accessibility 
standards, including standards for public restrooms and ground floor entrances and exits. Tenant 
understands and agrees that Tenant riiay be subject to legal and financial liabilities if the 
Premises does not comply with applicable federal and state disability access Laws. As further set 
forth in Article 8 (Compliance with Laws), Tenant further understands and agrees that it is 

. Tenant's obligation, at no cost to Port, to cause the Premises and Tenant's use thereof to be 
conducted in compliance with the Disabled Access Laws and any other federal or state disability 

· access Laws. Tenant will notify Pon if it is making any alterations or Improvements to the 
Premises that might impact accessibility standards required under federal and state disability 
access Laws. · 

(e) ... ,, No Right to Encroach. 

-. (i) If Tenant (including, its Agents, Invite~s, successors and assigns) 
uses or occupies space outside the Premises without the prior written consent of Port (the 
"Encroachment Area"), then upon written notice from Port ("Notice to Vacate"), Tenant will 
immediately vacate such Encroachment Area and if suc;P. Encroachment Area is controlled by 
Port, pay as Additional Rent for each day Tenant used, occupied, uses or occupies such 
Encroachrilent Area, an amount equal to the rentable square footage of the Encroachment Area, 
multiplied by the then current fair market rent for such Encroachment Area, as reasonably 
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determined by Port (the "Encroachment Area Charge"). If Tenant uses or occupies such 
Encroachment Area for a fractional month, then the Encroachment Area Charge for such period 
will be prorated based on a thirty (30) day month. In no event will acceptance by Port of the 
Encroachment Area Charge be deemed a consent by Port to the use or occupancy of the 
Encroachment Area by Tenant, its Agents, Invitee&, successors or assigns, or a waiver (or be 
deemed as a waiver) by Port of any and all other rights and remedies of Port under this Lease. 

(ii) In addition, Tenant will pay to Port, as Additional Rent, an amount 
equaling Three Hundred Dollars ($300.00), which amount will be increased by One Hundred 
Dollars ($100.00) on the tenth (10th) Anniversary Date and every ten (10) years th~reafter, upon 
delivery of the initial Notice to Vacate plus the actual cost associated with a survey of the 
Encroachment Area. In the event Port determines during subsequent inspection(s) that Tenant 
has failed to vacate the Encroachment Area, then Tenant will pay to Port, as Additional Rent, an 
amount equaling Four Ht~ndred Dollars ($400.00), which amount will be increased by One 
Hundred Dollars ($100.00) on the tenth (10th) Anniversary Date and every ten (10) years 
thereafter, for each additional Notice to Vacate, if applicable, delivered by Port to Tenant 
following each inspection. The parties agree that the charges associated with each inspection of 
the Encroachment Area, delivery of each Notice to Vacate and survey of the Encroachment Area 
represent a fair and reasonable estimate of the administrative cost and expense which Port will 
incur by reason of Port's inspection of the Premises, issuance of each Notice to Vacate and 

·survey of the Encroachment Area. Tenant's fai;ture to comply with the applicable Notice to 
Vacate and Port's right to inipose the foregoing charges will be in addition to and not in lieu of 
any and all other rights and remedies of Port under this Lease. [NOTE: Amounts to increase by 
$50 every 5 years after DDA execution] · 

(iii) In addition to Port's rights and remedies under this Section l.l(e), 
the terms and conditions of the Indemnity 3J1.d waiver provision set forth ill Article 19 
(Indemnification of Port) will also apply to Tenant's (including, its Agents, Invitees, successors 
and assigns) use and occupancy of the Encroachment Area as if the Premises originally included 
the Encroachment Area, and Tenant will additionally Indemnify Port from and against any and 
all loss or liability resulting from delay by Tenant in surrendering the Encroachment Area 
including, without limitation, any loss or liability resulting from any claims against Port made by 
.any tenant or prospective tenant founded on or resulting from such delay and Losses to Port due 
to lost opportunities to lease any portion of the Encroachment Area to any such tenant or 
prospective tenant, together with, in each case, actual attorneys' fees and costs. 

(iv) All amounts set forth in this Section l.l(e) will be due within 
three (3) business days following the applicable Notice to Vacate and/or separate invoice relating 
to the actual cost associated with a survey of the Encroachment Area. By signing this Lease, 
each Party specifically confirms the accuracy of the statements made in this Section l.l(e) and 
the reasonableness of the amount of the charges described in this Section 1.1 ( e). 

1.2. Limitations. 

(a) Permitted EncUm.brances. The interests granted by Port to Tenant 
pursuant to Section 1.l(a) are subject to (i) the matters reflected in Exhibit XX (the "Permitted 
Title Exceptio~"), (ii) [the Master Association and J'MA; (iii) CFD and Assessment Matters], and 
(iv) such other matters as Tenant will cause or suffer to arise subject to the terms and conditions 
of this Lease (collectively, the "Permitte'd. Encumbrances"). 

(b) Subsurface ·Mineral Rights. ·Under the terms and conditions of Article 2 
of the Burton Act, the State has reserved all subsurface mineral deposits, including oil· and gas · 
deposits, on or underlying the Premises. In accordance with the provisions of Sections 2 
and 3.5(c) of the Burton Act, Tenant and Port hereby ayknowledge that the State has reserved the 
right to explore, drill for and extract such subsurface minerals, including oil and gas deposits, 
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solely from a single point of entry outside of the Premises, provided that such right will not be 
exercised so as to disturb or otherwise interfere with the Leasehold Estate or the use of the 
Premises, including the ability of the Premises to support the Improvements, but provided further 
that, without limitirig any remedies the.Parties may have against the State or other parties, any 
such disturbance or interference that causes damage or destruction to the Premises will be 
governed by Article 15. Port will have no liabilify under this Lease arising out of any exercise· 
by the State of such mineral rights (unless the State has succeeded to ·Port's interest under this 
Lease, in which case such successor owner may have such liability). 

(c) · "AS lS WITH ALL FAULTS".· TENANT AGREES THAT PORTIS 
LEASING THE PREMISES TO TENANT, AND THE PREMISES ARE HEREBY 
ACCEPTED BY TENANT, IN THEIR EXISTING STATE AND CONDIDON, "AS IS, WITH 
ALL FAULTS," SUBJECT TO THE TERMS OF THIS LEASE. TENANT ACKNOWLEDGES 
A.ND AGREES THAT NEITHER PORT NOR ANY OF THE OTHER INDEMNIFIED 
PARTIES HAS MADE, AND THERE IS HEREBY DISCLAIMED, ANY 
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, OF ANY KIND, WITH 
RESPECT TO THE CONDIDON IN, ON, UNDER, ABOVE, OR ABOUT THE PREMISES, . 
TITLE TO THE PREMISES, THE SUITABILITY OR FITNESS OF THE PREMISES OR 
ANY APPURTENANCES THERETO FOR THE DEVELOPMENT, USE, OR OPERATION 
OF THE IMPROVEMENTS; .THE COMPLIANCE OF THE PREMISES WITH ANY LAWS, 
ANY MATTER AFFECTING THE USE, VALUE, OCCUPANCY OR ENJOYMENT OF THE 
PREMISES, OR ANY OTHER MATTER PERTAINING TO THE PREMISES, ANY 
APPURTENANCES THERETO OR THE IMPROVEMENTS, AND AS FURTHER 
DESCRIBED HEREIN. 

Tenant further acknowledges and agrees that it has been afforded a full opportunity to 
inspect Port's records relating to conditions in, on, around; urtder, and pertaining to the Premises. 
Port makes no representation or warranty as to the accuracy or completeness-of any matters 
contained in such records. Tenant is not relying on any such information. All information 
contained in such records is subject to the limitations set forth in this Section l.2(c). Tenant 
represents and warrants to Port that Tenant has performed a diligent and thorough inspection and 
investigation in, on, around, under, and pertaining to the Premises, eithe~ indepep.dently or 
through'its own experts including (i) the quality, nature, adequacy and physical condition in, on,· 
around, under, and pertaining to the Premises including the structural elements, foundation, and 
all other physical and functional aspects in, on, around, under, and pertaining to the Premises; 
(ii) the quality, nature, adequacy, .and physical, geotechnical and environmental condition in, on, 
around, under, and pertaining to the Premises, including the soil and any groundwater (including 
Hazardous Materials conditions (incfoding the presence of asbestos or lead) with regard to .the 
bujlding, soils and any groundwater); (iii) the Suitability in, oni around, under, and pertaining to 
the Premises for the Improvements and Tenant's planned use of the Premises; (iv) title matters, · 
the zoning, land use regulations, historic preservation laws, and other Laws governing use of or 
construction in, on, around, under, and pertaining to on the Premises; and (v) all other matters of 
material significance affecting in, on, arou11d, under, and pertaining to the Premises and its 
development and use under this Agreement. 

. . 

. As part of its agreement to accept the Premises in their "As Is With All Faults" condition, 
Tenant, on behalf of itself and its successors and assigns, will be deemed to waive any right to 
recover from, and forever release, acquit and discharge, Port, the City, and their respective 
Agents of and from any and all Losses, whether director indirect, known or unknown, foreseen 
or u_nforeseen, that Tenant may now have or that may arise on account of or in any way be 
connected with (i) the physical, geotechnical or environmental condition in, on, under, above, or 
about the Premises, (ii) the suitability of the Premises for.the development of the Improvements, 
the Permitted Uses, value, occupancy or enjoyment of the Premises, title matters, (iii) any Laws 
applicable thereto; including Environmental Laws or any other niatter pertaining to the Premises, 
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any appurtenances thereto or the Improvements; provided, however, the foregoing waiver will 
not apply to Losses arising from or relating to (a) the sole negligence or willful misconduct of 
the Indemnified Parties, or (b) arising from Pre-Existing Hazardous Materials so long such Pre-

. existing Hazardous·Materials are not Released or Exacerbated. 

In connection with the foregojng release, Tenant acknowledges that it is familiar with 
California Civil Code Section 1542, which provides as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR EXPECT TO EXIST JN BIS OR HER 
FAVOR AT THE TIME OF EXECUTJNG THE RELEASE, WHICH IF 

· KNOWN TO HIM OR HER MUST HA VE MATERIALLY AFFECTED . 
THE SETTLEMENT WTIH THE DEBTOR.· 

Tenant agrees that the release contemplated by this Section 1.2(c) includes unknown 
claims pert~g to the subject matter of this release. Accordingly, Tenant hereby waives the 
benefits ·of Civil Code Section 1542, or under any other statute or common law principle of 
sirnilar .. effect, in connection with the release contained in this Section l.2(c). . . 

Tenant Initials: ----
(d) Title Defect. Port will have no liability to Tenant in the event any defect 

exists in Port's title to the Premises as of the Commencement Date and no such defect will be 
grounds for a termination of this Lease by Tenant. Tenant's sole remedy with respect to any 
such existing title defect will be to obtain corp.pensation by pursuing its rights against any title 
insurance company or companies issuing title insurance policies to Tenant. 

(e) No Light, Air or View Easement. This Lease does not include an air, 
light, or view easement. . Any diminution or shutting off of light,. air or view by any structure 
which may be erected on lands near or adjacent to the Premises or by any vessels berthed near 
the Premises will in no way affect this Lease or impose any liability on Port, entitle Tenant to. 
any reduction of Rent, or affect this Lease in any way or Tenant's.obligations hereunder. 

(f) Unique Nature of Premises. Tenant acknowledges that: (a) .Port's regular 
maintenance may involve activities, such as pile driving, that create noise and other effects not 
normally encountered in locations elsewhere in San Francisco due· to the unique nature of the 
Premises; (b) there is a risk that all or a portion of the Premises will be inundated with water due 
to floods or sea level rise; and ( c) there is a risk that sea level rise will· increase the cost of 
operations, maintenance, and repair of the Premises. 

1.3. Memorandum of Technical Corrections. The Parties reserve the right, upon .. 
mutual agreement of Port's Executive Director and Tenant, to enter into memoranda of technical 
corrections hereto to reflect any non-material changes in the actual legal description and.square 
footages of the Premises, and upon full execution thereof, such memoranda will be deemed to 
become a part of this Lease. 

2. TERM. 

The effectiveness of this Lease will commence on the Commencement Date. as shown in 
. the Basic Leas~ Information. The Lease will exp:ire at 11:59 p.m. on the Expiration Date set 

forth .in the Basic Lease Information, unless earlier terminated or extended in accordance with 
the terms of this Lease. The period from the Corninencement Date until the final expiration of 
the Lease is referred to as the "Term." 

3. RENT 

During the T~rm, Tenant will pay Rent for the Premises to Port at the times and in the 
manner provided in Exhibit D attached hereto and i~corporated herein by this reference. 
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4. USES. 

4.1. Uses within Premises. The Premises will be used and occupied only for the 
Permitted Uses specified in the Basic Lease Information and for no other purpose. 

4.2. Advertising and Signs. Subject to the prohibition on tobacco and alcohol 
advertising provided in Article 42, Tenant has the right to install signs on the Premises in 
accordance with this Section 4.2. All signs must comply with all Laws relating thereto and the 
requirements of the SUD and Design for Development. Tenant must obtain all Regulatory 
Approvals required by such Laws. Port makes no representation with respect to Tenant's ability 
to obtain required Regulatory Approval. All rents, fees, or other charges from all signs will be 
included as part of Gross Income and applied in accordance with Exhibit D. Tenant, at its sole 
cost and expense, must remove all signs placed by it on the Premises at the expiration or earlier 
termination of this Lease. So long as Tenant may enter into agreements with other parties for 
purposes of placing Promotional Signage, and provided that such use complies with all the terms 
and conditions of this Lease, such use will not be considered a Transfer for purposes of this 
Lease, but any and all rent, fees, or other charges from Promotional Signage will be included as · 
part of Gross Income. 

4.3. Construction Staging. 

(a) Construction Staging for Horizontal Development. Tenant has the 
right to use (and to allow its Agents and Invitees to use) portions of the Premises for construction 
staging, including, without limitation, storage of soil stockpiles,· construction materials and· 

· equipment, fencing, temporary construction offices as may be reasonably necessary or 
· convenient ih connection with the development of Horizontal Improvement~. It is expressly 
acknowledged and agreed that no Base Rent will be payable on account of construction staging 
activities in connection with the development of Horizontal Improvements, and that the . 
provisions of Exhibit D, which require payment of Percentage Rent in conjunction with the lease 
or license of construction staging areas to Vertical Developers, are not applicable to construction 
staging activities in connection with the development of Horizontal Improvements. 

(b) Construction Staging for Vertical Development. Subject to the 
provisions of Exhibit D regarding payment of Percentage Rent, Tenant has the· right to Sublease 
to Vertical Developers (so long as the Primary Permitted Uses are not adversely impacted by the 
applicable Sublease), portions of the Premises for construction staging, including, without · 
limitation, storage of soil stockpiles, construction materials and equipment, fencing, and 
temporary construction offices in comiection with the development of the applicable Vertical 
Improvements. 

. . 

(c) Comply with Laws .. All construction staging must be performed in 
accordance with applicable Laws, mcluding any operations plan approved by Port and applicable 
provisions of the :M:MRP. 

4.4. · Limitations on Uses by Tenant. 

(a) Prohibited Activities. Tenant :will not conduct or permit on the Premises 
any. of the following activities (in .each instan~e, a "Prohibited Use" ~d collectively, "Prohibited 
Uses"): 

(i) any activity, or maintaining of any object, which is not within the 
Permitted Use or not previously approved by Port in writing, in its sole discretion; 

(ii) any activity which constitutes waste or nuisance to owners or · 
occupants of adjacent properties, including, but not limited to, the preparation, manufacture or 

. mixing of anything that might emit any unusually objectionable odors, noises or lights onto 
adjacent properties, the use of light apparatus which can be seen outside the Premises, or the use 
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of loudspeakers or sound apparatus which can be heard outside the Premises in violation of 
. applicable Law, provided, that the Construction .Impacts reasonably expected for the construction 
of the Horizontal Improvements will not be considered or deemed a nuisance; 

(iii) prior to annexation of the Noonan Building or the Affordable 
Storage into the Premises, any activity which will in any way injure, obstruct or interfere with 
the rights of ingress and egress of the artists in the Noonan Building or Affordable Storage, as 
applicable; 

(iv) any activity which will in any way injure, obstruct or interfere with 
the rights of ingress and egress of other owners, tenants, or occupants of adjacent properties; 

(v) use of the Premises for residential, sleeping or personal living 
quarters and/or "Live/Work" space; · 

(vi) the placement of any Sign on or near tb.e Premises related to any 
auction, distress, fire, bankruptcy or going out of business sale on the Premises without the prior 
written consent of Port, which consent may be granted, conditionr:d, or withheld in the sole and 
absolute discretion of Port; 

. (vii) any vehicle and equipment maintenance, including but'not limited 
. to fueling, changing oil, transmission or other automotive fluids provided, however, the 
foregoing prohibition does not apply to staridard equipment maintenance for pay stations used 
for collecting parking fees or to the charging of electric vehicles and equipment, all located 
within the portion of the Premises used for parking operations;· 

(viii) except in .connection with the construction of the Horizontal 
Improvements and the Vertical Improvements~ the storage of any and all excavated materials, 
including but not limited to, dirt, concrete, sand, asphalt, and pipes; 

(ix) except in connection with the construction of the Horizontal 
Improvements and the Vertical Improvements, the storage of any and all aggregate material, or 
bulk storage, such as wood or of other loose materials; or 

(x) the washing of any vehicles or equipment (unless such use is 
reasonably required on a temporary basis to comply with the Pier 70 Mitigation Monitoring and 
Reporting Program or the Pier 70 Risk Management Plan during construction of the Horizontal 
Improvements. 

(b) Restrictions on Encumbering Port's Reversionary Interest. Tenant 
may not-enter into agreements granting lic_enses, easements or access rights over the Premises . 
(collectively, "Access Rights") if the same would be binding on Port's reversionary interest in the 
Premises without Port's prior written consent, which consent may be withheld in Port's sole 
discretion. Notwithstanding the foregoing, the·Parties acknowledge that Master Developer's 
obligations to deliver the Horizontal Improvements under the DDA (including the Infrastructure 
Plan), and the requirements of the Master Utilities Plan, Master Tentative Map and associated 
conditions of approval will ·require the dedication or granting of certain Access Rights that may 
be binding on Port's reversionary interest in the Premises. Port will not withhold its consent to 
any Access Rights that are ,consistent with matters previously approved by Port (including the 
DDA, Irifrastructure Plan, and Master Tentative Map) ·or in the Master Utilities Plan; an:d will not 
unreasonably withhold its consent to Access Rights to private parties that are reasonably required 
.for the fµnctioning of the Horizontal Improvements or Vertical Improvements (e.g., private gas 
easements and private telecommunications easements). 

4.5. Liquidated Damages for Repeat Prohibited Uses. fu addition to the other 
remedies available to Port under this Lease for an Event of Default under Section 23.1 (g), if 
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Tenant uses the Premises for the same type of Prohibited Use more than two (2) times within any 
twenty-four (24) month period, then Tenant will pay Port an amount equal to Twenty-Five 
Thousand Dollars ($25,000.00) (as adjusted periodically, the "Prohibited Use Charge") for the 
third such Prohibited Use and for each such Prohibited Use thereafter as.liquidated damages, 
which Twenty-Five Thousand Dollars ($25,000.00) will be increased by fifteen percent (15%) on 
the fifth (5th) anniversary of the Commencement Date and every five (5) years thereafter. [ 
Note: $2SK will increase annually by 3% from and after the date of DOA execution until 
execution of this lease.] · 

THE PARTIES HA VE AGREED THAT PORT'S ACTUAL DAMAGES, IN TIIB 
EVENT TENANT USES THE PREMISES FOR THE SAME TYPE OF PROHIBITED USE 
MORE THAN TWO (2) TIMES WITHIN A TWENTY-FOUR (24) MONTH PERIOD, 
WOULD BE EX1REMELY DIFFICULT OR IMPRACTICABLE TO DETERMlNE. AFTER 
NEGOTIATION, THE P ARTlES HA VE AGREED THAT, CONSIDERING ALL THE 
CIRCUMSTANCES EXISTING ON THE DATE OF THIS LEASE, THE AMOUNT OF THE 
PROHIBITED USE CHARGE IS A REASONABLE ESTIMATE OF THE DAMAGES TIIAT 
PORT WOULD INCUR IN SUCH AN EVENT. BY PLACINGTHEJR RESPECTIVE 
lNITIALS BELOW, EACH PARTY SPECIFICALLY CONFIRMS THE ACCURACY OF 
THESTATEMENTSMADEABOVEANDTHEFACTTHATEACHPARTYWAS 
REPRESENTED BY COUNSEL WHO EXPLAJNED, AT THE TIME THIS AGREEMENT 
WAS MADE, THE CONSEQUENCES OF THIS LIQUIDATED DAMAGES PROVISION. 

r Port Initials: -------1 Tenant Initials: ______ _ 

5. DEVELOPMENT PROJECTS. 

5.1. Generally. Tenant acknowledges that during the Term, other development 
projects will be developed or constructed in the immediate vicinity of the Premises (as generally 
described in Section 5.2), and other development projects on or near Port property [(such as the 
development projects at Seawall Lot 337, Pier 48, Pier 80, SFPUC's.Bay Corridor Transmission 
& Distribution project along Illinois Street from 16th St to 23rd St, and the proposed development 
of over 5 million square feet on the 29-acre Central Waterfront site at or around 1201 Illinois 
Street (bounded by Illinois, the Bay, 22nd and 23rd Streets), and [ ] also may be 
constructed in the vicinity of the Premises (collectively, "Development Projects"). Tenant is 
aware that construction of the Development Projects and other constructipn projects 9f Port 
tenants, licensees or occupants or projects of third parties in the vicinity ·of the Premises and the 
activities associated with such construction may generate adverse impacts on construction of the 
Horizontal Improvements, use and/or operation of the .Premises after construction, or may result 
in inconvenience to or disturbance of Tenant and its Agents. and Invitees. Said impacts may 
include increased vebicle and truck traffic, closure of traffic lanes, re-routing of traffic, traffic 
delays, loss of street and public parking, dust, dirt, construction noise, and visual obstructions 
(collectively, "Construction Impacts"). 

Tenant h~reby waives any and all Losses against the Indemnified Parties arising out of . 
any inconv~nience or disturbance to Tenant, its Age.rits or Invitees, from Construction Impacts .. 
The Parties will each.use reasonable efforts to coordinatejts construction efforts with each other 
and with others engaged in construction on such other projects in a manner that will seek, to the 
extent reasonably possible, to reduce construction conflicts. 

5.2. Pier 70. 

(a) Generalli Tenant a,cknowledges that the Port Commission endorsed the 
vision, goals, objectives, and design criteria of the Pier 70 Master Plan. A. brief description of 
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the some of the existing and planned development in Pier 70 is as follows, all of which will 
create Construction Impacts: 

(i) Pier 70 "Cove" and "Hill" sites. The Pier 70 Master Plan 
· identifies development opportunities at the "Cove" and "Hill" sites located at the south west .· 

comer of 20th Street and illinois Street. [Development of these sites may impede views from the 
Premises.] 

(ii) New 2J8t Street and Michigan Street. Changes to streets [adjacent] 
to the Premises (includllg construction of new streets). Additionally, :Mlchigan Street is 
currently an approximately eighty (80) foot right of way. Port is exploring alternate permanent 
configurations, redesign, or path of travel, of or on Michigan Street, including narrowing the 
width of Michigan Street to no less than sixty-eight ( 68) feet and the City~ s potential vacation all 
or a portion of Mic;higan Street. Tenant has no objections to narrowing the width of Michigan 
Street to no less than sixty-eight (68) feet nor does Tenant object to the City's vacation of all or 
any portion of Michigan Street. . 

(iii). . New 19th Street. Proposed extension of 19th Street east from 
illinois Street that will accommodate heavy truck traffic for the ship repair facility and connect to 
the reopened Georgia Street. 

(iv) Crane Cove Park. North of [the planned 19th Street extension], 
Port anticipates commencing and completing construction of Crane Cove Park during the Term. 

· (v) Louisiana Street and Georgia Street. At any time during the Term, 
Port will explore alternate permanent configurations, redesign, or path of travel, of or on Georgia 
Street along the east side of Building 104 and Louisiana Street, including·a one way southbound 
twenty (20) foot path of travel along Louisiana Street, and may construct an alternate permanent 
configuration, redesign, or path ~f travel, of or on Louisiana and Georgia Streets. 

(vi) Waterfront Site. Construction of new public open space and parks, 
construction of new buildings, and historic rehabilitation, which construction will take place . 
throughout the Term. 

· (vii) Historic Core. Port and Historic Pier 70, LLC entered into a Lease 
Disposition and Development Agreement dated September 16, 2014 and Lease No. L-15814 
dated as of July 29, 2015 for the area.referred to as the "Historic Core" in the Pier 70 Master Plan, 
located along 20th Street, East of Illinois Street, which among other things, will result in the 
rehabilitation and sublease of the buildings within the .Historic Core (the "Historic Core Project")~ 

(viii) Parcel K. [insert description] 

(ix) Hoe Down Yard. [insert description.] 

(x) Areas Adiacent to the Historic Core. North of 20th Street and 
[near] the Shipyard. [Note: Additional information to be included.] 

(xi) · Shipyard. The Pier 70 Master Plan calls for ."mailltaining · 
approximately 17 acres of [Pier 70] for ship repair." The Shipyard is located north of 20th Street 
and east of illinois Street and is adjacent ~o portions of the Bistoric Core along 20th Street. Port 
anticipates that the Shipyard will remain active and operational throughout the Term (including 
potentially expandirig or increasing its operations). 

. (b) Cooperation. Tenant acknowledges and agrees that it will reasonably 
cooperate with Port, the tenant or operator of the Shipyard, Historic Pier 70 LLC, and any future 
tenants or occupants of Pier 70 (collectively, the "Pier 70 Parties") in the implementation o{ the 
Pier 70 Master Plan, which includes the development and/or rehabilitation of the Historic Core, 
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Waterfront Site and Cqne Cove Park, and continued operation of the Shipyard; provided, 
however, that such cooperation will be at no material out-of-pocket cos.t to Tenant. 

6. TAXES AND ASSESSl\IBNTS. 

6.1. Payment of Taxes and Other Impositions. 

(a) Payment of Taxes. Tenant will pay or cause to be paid to the proper 
authority prior to delinquency, all Impositions assessed, levied, confirmed or imposed on the 
Premises or any of the Improvements or Personal Property (excluding the personal property of 
any Subtenant whose interest is separately assessed) located on the Premises or on its Leasehold 
Estate (but excluding any such taxes separately assessed; levied or imposed on any Subtenant), 
or on any use or occupancy of the Premises hereunder, to the full extent of installments or 
amounts payable or arising during the Term, whether in effect at the Commencement Date or 
which become effective thereafter. Tenant further recognizes and agrees that the Leasehold 
Estate may be subject to the payment of special taxes, including without limitation a levy of 
special taxes to fmance energy efficiency, water conservation, water pollution control and similar 
improvements under the Special Tax Financing Law in Chapter 43 Article X of the . 
Administrative Code. Tenant will not permit any such Impositions to become a defaulted lien on 
the Premises or the Improvements thereon. All such taxes must be paid directly to the City's 
Office of the Treasurer & Tax Collector or other charging authority prior to delinquency, 
provided that if applicable Law permits Tenant to pay such taxes in installments, Tenant may 
elect to do so. In addition, Tenant will pay any fine, penalty, interest or cost as may be charged 
or assessed for nonpayment or delinquent payment of such taxes. Subject to Section 6.2, Tenant 
will have the right to contest the validity, applicability or amount of any taxes in accordance with 
Articfe.7. In the event of any dispute, Tenant will Indemnify and hold the Indemnified Parties 
harmless from and against all Losses, including Attorneys' Fees and Costs, resulting therefrom. 

(i) Acknowledgment of Possessory Interest. Tenant specifically 
recognizes and agrees that this Lease creates a possessory interest that is subject to taxation, and 
that this Lease requires Tenant to pay any and all possessory interest taxes levied up9n Tenant's 
interest pursuant to an assessment lawfully made by the City's Office of Assessor-Recorder. 
Tenant further acknowledges that any Sublease, Transfer or any exercise of any option to renew 
or extend this Lease may constitute a change in ownership, within the meaning.of the California 
Revenue and Taxation Code, and therefore may result in a reassessment of any possessory 
interest created hereunder in accordance with applicable Law. 

' ' 

(ii) Reporting Requirements, San Francisco Administrative Code 
Sections 23.38 and 2339 (or any suceessive or replacement ordinance) requires that Port report 
certain information relating to this Lease, and the creation, renewal, extension, assignment, 

. sublease, or other transfer of any interest gr<ulted hereunder, to the City's Office of Assessor
Recorder within sixty (60) diiys after any such transaction. Within thirty (30) days of request by 
Port following the date of ariy transaction. that is subject to such reporting requirements, Tenant 
will provide such information as may reasonably be requested by Port to enable Port to comply 
with such requirements. · · 

. . (b) Other Impositions. Without limiting the provisions of Section 6.l(a), and 
~, except as otberwis~ provided in tbjs Section 6.l(b), Tenant will pay or·cause to pe paid all 

. Impositions (as definfi,d below), to the full extent.of installments or am9uiJ.ts payable or arising 
during·the Term, which may be assessed, levied, confinned or imposed on or in respect of or be 
a lien upon the Premises, any Horizontal Improvements or other Improvements now or hereafter 
located thereon, any Personal Property now or hereafter located thereon (but excluding the· 
personal property of any Subtenant whose interest is separately assessed), the Leasehold Estate, 
or any subleasehold estate permitted hereunder, includiri.g any taxable possessory interest which 
Tenant, any Subtenant or any other Person may have acquired pursuant to this Lease (but 
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excluding any such Impositions separately assessed, levied or imposed on any Subtenant). 
Subject to the provisions of Article 7, Tenant will pay all Impositions directly to the taxing 
authority, prior to delinqu~ncy, provided that if any applicable Law permits Tenant to pay any 
such Imposition in installments, Tenant may elect to do so. In addition, Tenant will pay any fine, 
penalty, interest or cost as may be assessed for nonpayment or delinquent payment of any 
Imposition. As used herein, "Impositions" means all taxes (including possessory interest, real, 
personal and special taxes), assessments, liens, levies, fees, charges, or expenses of every 
description, levied, assessed, confirmed, or imposed by a governmental or quasi-governmental 
entity on the Premises, any of the Horizontal .Improvements, Improvements or Personal Property 

· located on the Premises, the Leasehold Estate, any subleasehold estate, or any use or occupancy 
of the Premises hereunder. hnpositiQns includes all such taxes, assessments, liens, levies, fees 
charged·or expenses of every-description, whether general or special, ordinary or extraordinary, 
foreseen ·or unforeseen, or hereinafter levied or assessed in lieu of or in substitution of any of the 
foregoing of every character, including, without limitation, special taxes under the CFD. The 
foregoing or subsequent provisions notwithstanding, Tenant will not be responsible for any 
Impositions arising from or related to, Port's fee ownership interest in the Premises, Port's 
interest as landlord under this Lease, or any transfer thereof, including but not limited to, 
Impositions relating to the fee, transfer taxes associated with the conveyance of the fee, or . 
business or gross rental taxes attributable to Port's fee iriterest or transfer thereof. 

( c) Proof of Compliance. Within a reasonable time following Port's written 
request, which Port may give at any time, Tenant will deliver to Port copies of official receipts of 
the appropriate taxing authorities, or other proof reasonably satisfactory to Port, evidencing the 
timely payment of such Impositions. 

6.2. Aclatowledgemerits and Covenants Regarding Community Facilities Districts 
and Assessment Matters. rNote: Co.nform/update with DOA and Financini:~ Plan.l 

(a) Section 53341.5 Acknowledgment. Prior to Tenant's execution and 
delivery of this Lease, Tenant delivered to Port an acknowledgment (the "Notice of Special Tax") 
confirming that Tenant has been advised of the terms and conditions of the CFD, including that 
the Premises is subject to the Applicable Special Taxes (as defined in Exhibit XX). A copy of 
the executed Notice of Special Tax is attached hereto as Exhibit XX. 

(b) Facilities and Maintenance CFD. As material consideration for the Port 
entering into this Lease, Tenant will comply with all of the covenants an:d acknowledgements set 
forth in Exhibit XX (CFD and Assessment Matters) attached hereto, which covenants and 
acknowledgements will be recorded against title to the Premises and survive the expiration or 
earlier termination of this Lease. ("Agreement to Comply with CFD and Assessment Matters"). 

· 6.3. Port's Right to Pay.Unless Tenant is exercising its right to contest in accordance 
with the provisions of Article 7,. Tenant fails to pay and discharge any Imposition (including 
fines, penalties and interest) prior to delinquency, Port, at its sole option, may (but is not 
obligated to) pay or discharge the same; provided that prior to paying any such delinquent 
Imposition, Port will give Tenant written notice specifying a date that is at least ten (10) days 
following the date such notice is given after which Port intends to pay such Impositions. If 
Tenant fails, on or before the date specified in such notice, either to pay the delinquent 
Imposition, then Port may thereafter pay such Imposition, and the.amount.so paid by Port 
(including any interest and penalties thereon paid by Port), together with iriterest at the Default· 
Rate computed from the date Port makes .such payment, will be payable by Tenant as Additional 
~. . 

7. CONTESTS. . . 
Subject to Section 6.2, Tenant has the rightto contest the amount, validity or 

applicability, in whole or in part, of any Impositions, mechanics' lien or ~ncumbrance .(including 
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any arising from work peijormed or materials provided to Tenant or any Subtenant.to improve 
all or a portion of the Premises) by appropriate proceedings conducted in good faith and with due 
diligence, at no cost to Port, provided that, prior to commencement of such contest, Tenant 
notifies Port of such contest. Tenant must notify Port of the final determination of such contest 
within fifteen (15) days after such deten::trination. Subject to Section 6.2, nothing in this Lease 
requires Tenant to pay any Impositions, mechanics' lien, or encumbrance so long as Tenant 
contests the validity, applicability or amount of such Impositions, mechanics' lien or . 
encumbrance in good faith, and so long as it does not allow the portion of the Premises affected 
by such Impositions, mechanics' lien or encumbrance to be forfeited to the entity levying such 
Impositions, mechanics' lien. or encumbrance as a result of its nonpayment. If any Law requires 
as a condition to such contest, that the disputed amount be paid under protest, or that a bond or 
similar security be provided, Tenant must comply with such condition as a condition to its right 
to contest. Tenant is responsible for the payment of any interest, penalties or other charges that 
may accrue as a result of any contest, and Tenant must provide a statutory lien release bond or 
other security reasonably satisfactory to Port in any instance where· Port's interest in the Premises 
may be subjected to such lien or claim. Tenant is not required to pay any Inipositions, · 
mechanics' lien or encumbrance being so contested during the pendency of any such proceedings 
unless payment is required by the court or agency conducting such proceedings. Port, at its own 
expense and at its sole option; may elect tojoin in any such proceeding whether or not any Law 
requires that such proceedings be brought by or in the name of Port or any owner of the · 
Premises. Port will not be subjected to any liability for the payment of any fines or penalties, 
and except as provided in the precedent sentence, costs, expenses, or fees, including Attorneys' 

. Fees and Costs, in connection with any such proceeding. Without limiting Article 28, Tenant 
will Indemnify the Indemnified Parties fot all Losses resulting from Tenant's contest of any 
Imposition, mechanics' ..lien or encumbrance. · 

$. COMPLIANCE WITH LAWS. 

(a) Tenant's Obligation to Comply. Subject to Section 8(b) hereof, during 
the Term, Tenant will comply with, at no cost to Port, (i) all applicable Laws (taking into account 
any variances or other deviations properly '!-pproved), (ii) the Pier 70 Risk Management Plan, 
(iii) the DDA, (iv) the Mitigation Monitoring and Reporting Program, (v) the Transportation 
Demand Management Plan[, and (vi): ..... ] [Note: add others as necessary]. The foregoing 
sentence will not be deemed to limit Port's ability to act in its legislative or regulatory capacity, 
including the exercise of its police powers. In particular, Tenant acknowledges that the 

. Permitted Uses do not limit Tenant's responsibility to obtain Regulatory Approvals for such 
Permitted Uses, nor do such Permitted Uses limit Port's responsibility in the issuance of any 
such Regulatory Approvals to comply with applicable Laws. It is understood and agreed that 
Tenant's obligation to comply with Laws includes the obligation to make, at no cost to Port, all. 
additions to, modifications of, and installations on the Premises that may be required by any 
Laws relating to or affecting the Premises. · 

(b) Unforeseen Requirements. The Parties acknowledge and agree that 
Tenant's obligation under this Section 8(b) to comply with all Laws and the other requirements 
set forth in Sectif?n 8(a) is a material part of the bargained-for consideration under this Lease. . 
Notwithst"!llding the foregoing, the Parties acknowledge that the primary purpose of this Lease is 
for the implementation of the Project under the DDA, including construction of Horizontal . 
Improvements, not for the occupancy, use, repair or maintenance of buildings existing as of the 
Commencement Date, except as expressly required under the DDA or required or permitted 
hereunder. Therefore, except as set forth in this Section 8(b ), no occurrence or situation arising 
during the Term, or any Law, whether foreseen or unforeseen, and however extraordinary, 
relieves Tenant from its liability to pay all of the sums required by any of the provisions of this 
Lease, or other"Wise relieves Tenant from any of its obligations under this Lease or·the DDA, or 
gives Tenant any right to terminate this Lease in whole or in part. Tenant waives any rights now 
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or hereafter conferred upon it by any Law to terminate this Lease or to receive any abatement, 
diminution, reduction or· suspension of payment of such sums, on account of any such occurrence 
or situation, provided that such waiver-will not affect or impair any right or remedy expressly 
provided Tenant under thif? Lease; provided, however, until the time Master Developer is . 
required under the DDA to rehabilitate existing buildings in the Premises, Tenant will haye no 
obligation to comply with Laws and the other requirements set forth in Section 8(a) that might 
require substantial improvements to buildings or facilities existing within the Premises as of the 
Commencement Date if, as ·an alternative, Tenant can take reasonable measures to obviate the 
applicability of such Laws or cease use of the affected area for purposes other than preparation 
for or construction of the Horizontal Improvements. For example, Tenant will have no 
obligation to undertake any improvements to the buildings existirig on the Premises as of the 
Commencement Date that would otherwise be required by applicable Laws for occupancy (e.g. 
disability access or seismic upgrades) if the applicable buildings are vacated and secured from 
occupancy.· 

9.. REGULATORY APPROVALS. · 

(a) Port Acting as Owner of Property. Tenant understands and agrees that 
Port is entering iri.to this Lease in its proprietary capacity as the holder of fee title to the Premises 
and not as a Regulatory Agency with certain police powers. By entering into this Lease, Port is 
in no way modifying or limiting the obligation of Tenant to obtain any required Regulatory 
Approvals from Regulatory Agencies, and to cause the Premises to be used and occupied in 
accordance with all Laws and required Regulatory Approvals. Tenant acknowledges and agrees . 
that Port has made no representation or warranty that the necessary Regulatory Approvals to 
allow for the development of the Horizontal Improvements or other Improvements· can be 
obtained. Tenant further acknowledges and agrees that although Port is an agency of the City, 
Port staff and executives have no authority or influence over officials oi: Regulatory Agencies 
responsible for the issuance of any Regulatory Approvals, including Port and/or City officials 
acting in a regulatory capacity. Accordingly, there is no guarantee, nor a presumption, that any· 
of the Regulatory Approvals required for the. approval or development of the Horizontal 
Improvements or other Improvements will be issued by the appropriate Regulatory Agency, and 
Tenant understands and agrees that neither entry by Port into this Lease nor any approvals given · 
by Port under this Lease will be deemed to imply that Tenant will obtain any required approvals 
from Regulatory Agencies which have jurisdiction over the Horizontal hnprovements, other 
Im.pro:vements and/or the Premises, including Port itself in its regulatory capacity. Port's status 
as an agency of the City in no .way limits the obligation of Tenant, at Tenant's own cost and 
initiative, to obtain Regulatory Approvals from Regulatory Agencies that have jurisdiCtion over 
the Horizontal Improvements or other Improvements. By entering into this Lease, Port is in no 

· way modifying or limiting Tenant's obligations to. cause the Premises to be developed, Restored, 
used and occupied ill accordance with all Laws. Tenant further acknowledges and agrees that 
any time limitations on Port ·review or approval within this Lease applies only to Port in its 
proprietary capacity, not in its regulatory capacity. Without limiting the foregoing, Tenant 
understands and agrees that Port staff have no obligation to advocate, promote or lobby any 
Regulatory Agency and/or any local, regional, state or federal official for any Regulatory 
Approval, for approval of the Horizontal Improvements or other hnprovements or other matters 
related to this Lease, and any such·adv.ocacy, promotion or lobbying will be done by.Tenant at 
Tenant's sole cost and expense. Tenanfhereby waives any claims against the.Indemnified 
Parties, and fully releases and discharges the Indemnified Parties to the fullest extent permitted 
by Law, from any liability relating to the failure of Port, the City or any Regulatory Agency from 
issuing any required Regulatory Approval or from issuing any approval of the Horizontal 
Improvemeuts or other-Improvements. 

(b) Regulatory Approval; Conditions: The provisions of this Section 9(b) 
do not apply to Regulatory Approvals required for development of the Horizontal Improvements 
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pursuant' to the DDA, which is governed by the DDA. Tenant understands that '.Tenant's use and 
operations on the Premises for the Ancillary Permitted Uses may require Regulatory Approvals 
from Regulatory Agencies, which may include the City, Port, the RWQCB, SF)?UC, and, other 
Regulatory Agendes. Tenant is solely responsible for obtaining any such Regulatory Approvals, 
as further provided in this Section. · 

Port, at no cost to Port, will cooperate reasonably with Tenant in its efforts to obtain such 
Regulatory Approvals, including submitting letters of authorization for submittal of applications 
consistent with applicable Laws and to further terms and conditions of this Lease, including 
without limitation, being a co-permittee with respect to any such Regulatory Approvals. 
However, if Port is required to be a co-permittee under any such permit, then Port will not be 
subject to any conditions and/or restrictions under such permit that could (i) encumber, restrict or 
adversely change the use of any Port property other than the Premises, unless in each instance 
Port has previously approved, in Port's sole and absolute discretion, such conditions or 
restrictions and Tenant has assumed all obligations and liabilities related to such conditions 
and/or restrictions; or (ii) restrict or change the use of the Premises in a manner not otherwise 
permitted under this Lease or subject Port to unreimbursed costs or fees, unless in each instance 
Port has previously approved, in Port's reasonable discretion, such conditions and/or restrictions 
and Tenant has assumed all obligations and liabilities related to such conditions, restrictions, 
and/or Port's unreimbursed costs or fees . 

. Port will provide Tenant with its approval or disapproval thereof in writing to Tenant 
within ten ( 10) business days after receipt of Tenant's written request, or if Port's Executive 
Director reasonably determines that Port Commission or Board action is required under 
applicable Laws, at the first Port and subsequent Board hearings after receipt of Tenant's written 
request subject to notice requirements and reasonable staff preparation time, not to exceed forty
five.(45) days for Port Commission action alone and seventy-five (75) days if both Port 
Commission and Board action is required, provided such period may be extended to account for 
any recess or cancellation of board or commission meetings. Port will join in any application by 
Tenant for any required Regulatory Approval and execute such permit where required, provided 
that Port has no obligation to join in any such application or sign the permit if Port does not 
approve the conditions or restricti.ons imposed by the Regulatory Agency under such perri:J.it as 
set forth above in this section. Tenant further acknowledges and agrees that any time limitations 
on Port review or approval withill this Lease applies only to Port in its proprietary capacity, not 
in its regulatory capacity. · 

Tenant will bear all costs associated with (1) applying for and obtaining any necessmy 
Regulatory Approval, and (2) complying with any and all conditions or r~strictions· imposed by 
Regulatory Agencies as part of any Regulatory Approval, including the economic costs of any 
development concessions, waivers, or other impositions, and whether such conditions or 
restrictions are on-Premises or require off-Premises improvements, removal, or other measures. 
Tenant in its sole discretion has the right to appeal or contest any condition in any manner 
permitted by Law imposed by any such Regulatory Approval; provided, however, if Port is a co
permittee, then Tenant will have first obtained Port's prior consent, not to be unreasonably 
withheld, prior to commencing any such appeal or contest. Tenant will provide Port with prior 

. notid~ of any such appeal orcontest and keep Port informed of such proceedings.· Tenant will 
· pay or dischittge any fines, penalties or corrective actions imposed as· a result of the failure of 

Tenant to corriply with the terms and conditions of any-Regulatory Approval. No Port approval 
will limit Tenant's obligation to pay all the costs of complying.with any conditions or 
restrictions. · 

Without limiting any other Indemnification provisions of this Lease, Tenant will 
Indemnify the Indemnified Parties from and against any and all Losses which may arise in 
connection_ with Tenant's failure to obtain or seek to obtain in good faith, or to comply with the 
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terms and conditions of any :Regulatory Approval which will be necessary to operate the 
Premises in accordance with the terms hereof except to the extent that such Losses arise from the 
gross negligence or willful acts or omissions of an Indemnified Party acting in its proprietary 
(and not its regulatory) capacity. 

10. TENANT'S MANAGEMENT AND OPERATING COVE;NANTS. 

10.1. Construction ofthe.HorizO.ntal Improvements. Tenant will construct the 
Horizontal hnprovements in accordance with the DDA. 

.10.2. Mitigation Monitoring and Reporting Program. Iri. order to mitigate any 
potential significant environmental impacts of the Project and operation of the Premises, Tenant 
agrees that the development and operation of the Project will be in accordance with mitigation 
measures set forth in the Mitigation Monitoring and Reporting Program attached as Exhibit XX. 
As appropriate, Tenant will incorporate the Mitigation Monitoring and Reporting Program into 
any contract for the development of the Horizontal Improvements and/or operation of the 
Horizontal hnprovements and the Premises. 

10.3. Special Events. All Special Events must be conducted in accordance with all the 
conditions set forth in Exhibit IT. · 

10.4. Parking Operations. So long as the Primary Permitted Use is not materially and 
adversely affected, Tenant will operate in accordance with this Section 10.4, a surface parking 
lot containing [XX] parking spaces within the Premises to service the artist tenants at the Noonan 
Building. Tenant will also have the right, put not the obligation, to operate additional surface 
parking spaces and lots within the Prernj.ses until no more surface areas within the Premises are 
available for surface parking use due to the need for such areas for the construction of the 
Horizontal Improvements;including staging-for the same. 

(a} Generally. Subject to Section XX, all surface parking spaces will be 
available to the artist tenants of the Noonan Building and otherwise to the general public on a 
non-exclusive basis only and offered at fair market rates on either a daily basis or a monthly 
basis (provided Tenant will not offer discounted rates for monthly parking, as more particularly 
set forth in the Transportation Demand Management Plan) and available at least 8 consecutive 
hours daily. · 

(b) · Parking Revenues. All parking revenues will be applied in accordance 
with Exhibit D. 

(c) .· Prevailing Rate of Wages and Displaced Work Protection Required 
for Workers. Tenant will comply fully and be bound by all the requirements of Sections 21C.3 
and 21C.7 of the City's Administrative Code. In general, the ordinance requires operators of 
public off-street parking lots, garages, or storage facilities for automobiles on property owned or 
leased by Port to pay employees working in such facilitj.es not less than the Prevailliig Rate of 
Wages, as defined by ordinance, including fringe benefits or the matching equivalents thereof, 
paid in private employment for similar work. The ordinance also requires the operator of such 
facilities to retain for a _90-day transition·employment period, the Employees, as defined by the 
ordinance, who have worked at least 15 hours per week and have been employed by the 
immediately preceding operator or its subcontractors, if any, for the preceding twelve months or 
longer at the facility or facilities covered by the agreement with the Port, provided that jl!-St cause 
does not exist to terminate any Employee. . The predecessor operator's Employees who worked at 
least 15 hoilrs per week will be employed in order of their seniority with the predecessor. · 

( d) Revenue Control Equipment. Tenant will comply with Article 22 of the 
San Francisco Business and Tax Regulations Code, including, without limitation the requirement 
to install, maintain and use Revenue Control Equipment at the Premises. Tenant will 
-immediately notify Port in writing of any audit, inspection, alleged violation, viOlation or penalty 

Master Lease - 16 c:\Users\SDennis-

Phillips\AppData\Local\Microsoft\Windows\Temporary Intemet 

Files \ContentIE5\6TIF9KZZ\18 DDA Exhibit B 10 Form of Master 

. Lease (Substituted 10.19.17).docx 



Master Lease 10/19/17 

action taken under such Article by any Enforcing Agency, as defined by Article 22. In addition 
to any other requirements under this Lease, upon Port's request, Tenant will provide Port a copy 
of all information submitted to the Tax Collector and aliy other City department or official to 
demonstrate Tenant's compliance with Article 22. -

' . 
10.5. Transportation Demand M.anagement Plan. Tenant will comply with the 

Transportation Demand Management Plan throughout the Term. 

10.6. Pier 70 Risk Management Plan. Tenant will comply, and will cause its Agents 
to comply, with all applicable provisions of the Pier 70 Risk Management Plan, a copy. of which 
has been provided to Tenant, including requirements to notify all site users, comply with risk 
management measures during construction, and inspect, document and report site conditions to 
Port annually. Any and all Subleases will require Subtenants (including its Agents) to comply 
with all applicable provisions of the Pier 70 Risk Management Plan. 

11. REP AIR AND MAINTENANCE. 

11.1. Covenants to Repair and Maintain the Premises. 

(a) Except as set forth in Sections 11.l(b) and 11.l(c), Tenant is obligated at 
its sole cost and expense (but without limitation on Master Developer's right to reimbursement 

. under the DDA or Acquisition Agreement) to maintain, repair and replace the Historic Buildings 
in the condition existing as of the Effective Date and any Improvements constructed or 
rehabilitated by Tenant on the Premises, reasonable wear and tear excepted and subject further to 
all Regulatory Approvals. 

(b) Tenant is obligated at its sole cost and expense (but without limitation on · 
Master Developer's right to reimbursement under the DDA or Acquisition Agreement) to 
maintain, repair and replace the Horizontal Improvements to a condition required by the DDA 
for the City's Acceptance of the same until the applicable Horizontal Improvements are 
Accepted by the City and the applicable Horizontal Improvement Parcel is released from the · 
Premises in accordance with Section 1.1 (b )(ii). Tenant.will make such repairs and replacements 
with materials and quality of workmanship at least equivalent in quality, appearance, public 
safety, and durability to and in all respects consistent with the Horizontal Improvements installed 
at the time of issuance of the final certificate of occupancy for the applicable Horizontal 
Improvements. 

( c) . Tenant is obligated at its sole cost and expense (but without limitation on 
Master Developer's right to reimbursement under the DDA or Acquisition Agreement), to repair 
and replace ·any damage caused by Tenant; its Subtenants, Agents or Invitees to the.utilities 
serving the Noonan Building tenai:J.ts and artists. If Port determines that the utilities .serving the 
Noonan Building tenants and artists require maintenance, repair or replacement for.any other 
reason, then Tenant will grant Port a right of access to the Noonan Building Site and such other 
areas as reasonably necessary to perform such maintenance, repair or replacement, provided Port 
does not unreasonably int~rfere with the construction of the Horizontal Improvements. 

( d) For purposes of this Le~e, the term "reasonable wear and tear" will not 
include any deterioration in the condition or diminution of the value of any portion of the 
Premises in ariy manner whatsoever related difectly or indirectly to Tenant's failure to comply 
with the terms and cq,nditions of this Lease. Port is not obligated to make any repairs, 
replacement or renew<tls of any kind, nature or description whatsoever to the 'Premises nor to any 
Horizontal Improvements, other Improvements or Subsequent Construction. Tenant hereby · 
waives all rights to make repairs at Port's expense under Sections 1932(1), 1941 and 1942 of the 
California Civil Code or under any similar Law now or hereafter in effect.· 

· 11.2. Port's Right to Inspect. Port or the City may make periodic inspections of the 
Premises to inspect the construction and development of the Horizontal Improvements or as 
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otherwise required or reasonably necessary to determine Tenant's compliance with this Lease, in 
all cases upon reasonable prior notice to Tenant during regular business hours. During an 
inspection, Port will comply with Master Developer's onsite safety measures ~d act reasonably ._ 
to minimize any interference with Master Developer's construction activities. Port will provide a 
copy of any inspection reports prepared by Port or its Agents promptly following Master 
Developer's request, subject to Port's right to withhold documents. otherwise privileged or. 
confidential. Port disclaims any warranties, representations, and statements made in any reports, 
will have no liability or responsibility with respect to any warranties, representations, and 
statements, and will not be estopped from taking any action (including later claiming that the 
construction of the Horizontal Improvements is defective, unauthorized, or incomplete) or be 
required to take any action as a result of any inspection. 

11.3. Right to Repair .. In the event Tenant fails to maintain, repair, and replace the 
Premises, the Historic Buildings, Horizontal Improvements, damages to utilities serving the 
Noonan Building tenants and artists or the other Improvements, as applicable, in.accordance with 
Section 11.1 and such failure is likeiy to cau.se imminent physical harm to any Person or · 
constitutes a violation of applicable Law, or with respect to Historic Buildings only, such failure 
is likely to result in deterioration to or damage of the Historic Buildings below the condition 
existing on the Commencement Date, Port or the City may repair the same at Tenant's cost and 
expense and Tenant will reimburse Port or the City, as applicable, as provided in this 
Section 11.3; provided, however, with respect to Tenant's failure to maintain and repair the 
Horizontal Improvements only, Port may call on the.Maintenance and Repair Bond, if any, in 
lieu of expending its.own funds for such repairs. Except in the event of an emergency, Port or 
the City, as applicable, will fust provide no less than fifteen (15) days prior notice to Tenant 
before commencing any maintenance to or repair of any of the foregoing. If Tenant does not 
commence maintenance or repair of the affected Horizontal Improvements or provide assurances 
reasonably satisfactory to Port or the.City, as applicable; that Tenant will commence 
maintenance or repair of the same within such fifteen ( 15) day period, then Port· or the City, as 
applicable, may proceed to take the required action. If Port or the City, as applicable, elects to 
proceed with such repair or maintenance, then promptly following completiQn of any work taken· 
by Port or the City, as applicable, pursuant to this Section 11.3, Port or the City, as applicable, 
will deliver a detailed invoice of the work completed, the materials used and the costs relating 
thereto. Tenant also will pay to Port or the City, as applicable, an administrative fee equal to ten 
percent ( 10%) of the total "hard costs" of the work. ."Hard costs" .include the cost of materials 
a.Ild installation, but exclude any costs associated with design-, such as architectural fees. Tenant 
will pay to Port or the City, as applicable, the amount set forth in the invoice _within thirty (30) 
days after delivery of the invoice. 

In the event Port notifies Tenant of a failure to maintain and repair in accordance with · · 
Section 11.1 ("Maintenance Notice"), Tenant will pay to Port; as Additional Rent, an amount 
equaling Three Hundred Dollars ($300), which amount will be increased by one hundred dollars 
on the tenth (10th) Anniversary Date apd·every ten (10) years thereafter, upon delivery of the 
Maintenance Notice. In the event Port determines during subsequent inspection(s) that Tenant 
has failed to so maintain the Premises in accordance with this Article 10, then Tenant will pay to 
Port, as Additional Rent, an amount equaling Four Hundred Dollars ($400), which amount will . 
be increased by One Hundred Dollars ($100.00) on tP,e tenth (10th) Anniversary Date and every 
ten (10) years thereafter; for each addition!ll Maintenance Notice, if applicable, delivered by Port 
to Tenant following each inspection. The Parties agree that the.charges associated with each 
inspection of the Premises and delivery of each Maintenance Notice represent a fair and 
reasonable.estimate of the administrative cost and expense which Port will incur by reason of 
Port's inspection of the Premises and issuance of each Maintenance Notice. Tenant's failure t9 
comply with the applicable Maintenance Notice and Port's right to impose the foregoing charges 
is in addition to and not in lieu of any and all other rights and remedies of Port under this Lease. 
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The amounts set forth in this Section 11.3 are due within five (5) days following delivery of the 
<J.pplicable Maintenance Notice. 

Tenant's Initials: 

12. HORIZONTAL IMPROVEMENTS. 

12.1. Tenant's Obligation to Construct the.Horizontal Improvements.· Tenant is 
obligated to construct, [or cause the Master Developer to construct,] the Horizontal 
Improvements during the Term in accordance with the DDA, including [Articles 13-17] thereof. 
Tenant's and Master Developer's construction of the Horizontal Improvements in accordance 

· with the DDA is a material part of the bargained for consideration under this Lease and failure to 
do so in accordance with this Lease and the DDA may result in, among other things, termination 
of this Lease. Port has no obligation to construct any of the Horizontal Improvements. 

12.2. Tenant's Obligation to Make Horizontal Improvements Available for Use Prior 
to Acceptance. Before Acceptance of the applicable Horizontal Improvements by the City, 
subject to the immediately following sentence, Tenant will have the right, but not the obligation, 
to make the Horizontal Improvements that (a) will be operated by the SFPUC, available for 
SFPUC' s use without charge or any fee, and (b) would generally be available for the public's 
use, such·as streets, sidewalks, parks and open space, available.for use by all parties, including 
Vertical Developers, the general public, the City and Port, without charge or any fee. 
Notwithstanding the foregoing, Tenant will make available for use without charge, all Horizontal 
I!nprovements necessary for any [Vertical Improvements] to obtain a temporary certificate of 
occupancy. 

12.3. Title to Improvements. Tenant will own an Horizontal Improvements until they 
are Accepted by the City. Tenant will own during the Term all Subsequent Construction located 
on the Premises and all appurtenant :fixtures, machinery and equipment installed therein (except 
for subtenant improvements to the extent owned by any subtenant pursuant to such sublease, 
trade fixtures and other personal property of Subtenants). Upon release of the applicable 

. Horizontal Improvement Parcels that contain parks and open space that are Accepted by Port; 
title to the Improvements related to such parks and open space; including appurtenant fixtures 
(but excluding trade fixtures and other personal property of Tenant and its Subtenants), will vest 
in Port without further action of any Party, and without compensation or payment to Tenant. 
Tenant and its Suptenants have the right at any time, or from time to time, including, without 
limitation, at the expiration or upon the earlier termination of the Term of this Lease, to remove 
Personal Property from the Premises; provided, however, that if the removal of Personal 
Property causes damage to the Premises, Tenant will promptly cause the repair ·of such damage 
at no cost to Port. · 

13. . SUBSEQUENT CONSTRUCTION. 

13.1.. Port Approval. 

(a) Generally.' Tenant will have the right, from time to time during the Tenn, 
to construct. Subsequent Construction in accordance with the provisions of this Article 13. · · 

, ~ ·1 \ • 

(h) Subseguent Construction Requiring Port's Approval in Port's Sole 
Discretion; Tenant has the right during the Term to perfomi Subsequent Construction in 
accordance wit]1 the provisions of this Article 13, provided that Tenant cannot do any of the 
following without Port's prior approval, which approval may be withheld by Port in its sole 
discretion: 

(i) Construct additional buildings or o.ther additional. above ground 
structures on Development Parcels or Dedicated Parcels prior to the· applicable parcel's release 
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from the Premises, other than temporary buildings, and structures necessary to advance the 
Permitted Uses that are Demolished and Removed by Tenant prior to th~ earlier of CA) five (5) 
years from completion of such temporary buildings or structures, or (B) the applicable parcel's 
release from the Premises; · 

(ii) Decrease the bulk or height of the exterior of any Historic Building 
beyond the bulk or height existing as of the Commencement Date; 

(iii) . Materially alter the Historic Fabric of any Historic Building unless 
pursuant to the requirements of an approved Regulatory Approval or the DDA; 

(iv) Perform Subsequent Construction on any H).storic Building that 
would cause a decertification of all or a portion of the Historic Building for Historic Preservation 
Tax Credits, or that does not comply with the Secretary's Standards; or 

(v) Perform Subsequent Construction to the Public Access Areas that 
would adversely affect (other than temporarily during the period of such Subsequent , 
Construction) the public access to, or the use or appearance of such Public Access Areas. . 

13.2. Construction Schedule. 

. (a) Performance. Once commenced, Tenanfwill prosecute all Subsequent 
Construction with reasonable diligence, subject to Force Majeure. · 

(b) Reports and Information. During periods of construction, Tenant will 
submit to Port written progress reports when and as reasonably requested by Port. 

13.3. Construction. 

(a) .Commencement of Construction. Tenant will not commence any 
Subsequent Construction until Tenant has obtained all building permits, other'Regulatory 
Approvals and Port approvals to the extent required. · 

(b) Construction Standards. All Subsequent Construction must be 
performed by duly licensed and bonded contractors or mechanics.and must be accomplished 
expeditiously, diligently and in accordance with good construction and engineering practices and 
applicable Laws, and, in the case. of Subsequent Construction on Historic Buildings only, will be 
consistent with the Secretary's Standards and the historic register status of the Premises. 

( c) Reports and Information. During periods of Construction, Tenant will 
submit to Port written progress reports or other reports for the benefit of or requested by the 
County Assessor when and as reasonably requested by the County Assessor. 

( d) Costs of Construction. Port will have no responsibility for costs of any 
Construction and Tenant will pay (or cause· to be paid) all such costs. · 

( e) · . Construction Rights of Access. During any period of Subsequent 
Construction, Port and its Agents have the right to enter areas in which Subsequent Construction 
is being performed,. on reasonable prior written notice during customary construction hours, 
subjec~ to the rights.of Subtenants and to Tenant's right of quiet enjoyment under this Lease, to 
inspect the progress of the work; provided, however, that Port and its Agents will conduct their 
activities in such a· way to minimize ~terference with Tenant and its oper.!ltions to the extent 
feasible. Nothing in this Lease, however, will be interpreted to impose' an obligation upon Port 
to conduct such inspections or any liability in connection ther~with. 

(f) Prevailing Wages. Any construction, alteration, demolition, installation, 
maintenance, repair, or laying of carpet at, or hauling of refuse from, the Premises comprise a 
public work if paid for in whole or part out of public funds. The terms "public work" and "paid 
for in whole or part out .of public funds" as used in this Section are defined in California Labor 
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Code Section 1720 et seq., as amended .. Tenant agrees that any person performing labor for 
Tenant on any pubUc work at the Premises will be paid not less than the highest prevailing rate 
of wages consistent with the requirements of Section 6.22(E) of the San Francisco 
Administrative Code, and will be subject to the same hours and· working conditions, and will 
receive the same benefits as in each case are provided for similar work performed in San 
Francisco County. Tenant will include in any contract for such labor a requirement that all 
persons performing labor under such contract will be paid not less than the highest prevailing 
rate of wages for the labor so performed. Tenant ·will require any contractor to provide, and will 
deliver to City upon request; certified payroll reports with respect to all persons performing such 
labor at the Premises. · 

(g) Compliance with Workforce Development Plan. Tenant agrees. that it 
will comply with the Workforce Development Plan attached hereto as Exhibit XX. 

13.4~ . Safety Matters. Tenant, while performing any Subsequent Construction or 
maintenance or repair of the Improvements (for purposes of this Section only, "Work"), will 
undertake commercially reasonable measures in accordance with good construction practices to 
minjrnize the risk of injury or damage to adjoining portions of the Premises, the Horizontal . 
Improvements, and Improvements and the surrounding property, ot the risk of injuryto persons 
or members of the public, caused by or resulting from the performance of its Work. Tenant will 
erect appropriate constri:tction barricades to enclose the .areas of such construction and maintain 
them until the Construction has been substantially completed, to the extent reasonably necessary 
to minimize the risk of hazardous construction conditions. 

13.5. · .Record Drawings. 

(a) With respect to any Subsequent Construction requiring a building permit 
(but excluding temporary structures), Tenant will furnish to Port one set of design/permit 
drawings in their finalized form and Record Drawings with respect to such Subsequent 
Construction within ninety (90) days following completion of the applicable Subsequent 
Construction and Port's written notice to Tenant requesting same. Record Drawings must be in 
th~ form of full-size, hard paper copies and co~verted into electronic format as (1) full-size · 
scanned TIF files, and (2) AutoCad files of the completed and updated Final Construction 
Documents, as further described below, and in such format as is reasonably required by Port's 
building department at the time of submittal. As used in this Section "Record Drawings" means 
drawings, plans and surveys showing the Subsequent Construction as built on the Premises and 
prepared during the course of construction (including all requests for information, responses, 

. field orders, change orders,. and other corrections to the documents made during the course of 
construction). If Tenant fails to provide such Record Drawings to Port within the time period 
specified hen~m, and such failure continues for an additional ninety (90) days following an 
additional written request from Port, Port will thereafter have the right to cause an architect or · 
surveyor selected by Port to prepare Record Drawings showing such Subsequent Construction, 
and the actual, third-party cost of preparing such Record Drawings must be reimbursed by· 
Tenant to Port as Additional Rent Nothing in this Section limits Tenant's.obligations, if any, to' 
provide plans and specifications in .connection with Subsequent Construction under applicable 
regulations adopted by Port in its regulatory .. caJ?.acity. Tenant is.permitted to disclaim any 
rep:i;esentations or warranties with respect to the design/permit drawing~, Record Drawings or 
other plans and specifications provid.t1.d hereunder, ahd, at Tenant's request, Port will provide 
Tenant with·a release from liability for future use of the applicable materials, in a form 
acceptable to Tenant and Port. 

(b) Record Drawing Requirements. Record Drawings must be no less than 
(24" x 36"), with mark-ups neatly drafted to indicate modifications from the original design 
drawings, scanned at 400 dpi. Each drawing will have a Port-assigned number placed onto the 
title block prior to scanning. An index of drawings must be prepared correlating drawing titles to 
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the numbers. A minimum of ten (10) drawings will be scanned as a test, prior to execution of 
this requirement in fulL 

(c) AutoCad Requirements. The AutoCad files must be contained in 
Release 2006 or a later version, and drawings must be transcribed onto a compact disc( s) or 
DVD(s), as requested by Port. All X-REF, block and other referenced files must be coherently 
addressed within the environment of the compact disc or DVD, at Port's election. Discs 
containing files that do not open automatically without searching or reassigning X-REF 
addresses will be returned for reformatting. A minimum of ten (10) complete drawing files, 
including all referenced files, is required to be transmitted to Port as a test, prior to execution of 
this requirement in full. · 

(d) Changes in Technology. Port reserves the right to revise the format of 
the required submittals set forth in this Section 13.5 as technology changes and new 
engineering/architectural software is developed. 

14. . UTILITY SERVICES. 

14.1. Utility Services. Tenant acknowledges and agrees that Port, in its proprietary 
capacity as owner of the Premises and landlord under this Lease, will not provide any utility 

· services to the Premises or any portion of .the ·Premises. Additionally, Tenant's construction of 
the various utilities infrastructure as part of the· Horizontal Improvements required under the 
DDA is a material bargained. for consideration of this Lease. Tenant, at its sole expense, must 
(i) arrange for the provision and construction of all on-site and off-site utilities necessary to 
construct, operate and use the Horizontal Improvements; all of the buildings and any other 

· portion of the Premises for their intended use, (ii) be responsible for contracting with, and 
· obtaining, all necessary utility and other services, as may be necessary and appropriate to the 
uses to which all of the Improvements and the Premises are put, and (iii) maintain and repair all 
utilities serving the Premises to the poirit provided by the respective utility service proviq.er · 
(whether on or off the Premises). Tenant also must coordinate with the respective utility service 
provider with respect to the installation of utilities, including providing advance notice to · 
appropriate.parties of trenching requirements. · 

Tenant will pay or cause to be paid as the same become due, all deposits, charges, meter 
installation fees, connection fees and other costs for all public or private utility services at any 
time rendered to the Premises or any part of the Premises, and will do all other things required 
for the maintenance, repair, replacement, and continuance of all such services. Tenant agrees, 
with respect to any public utility services provided to the Premises by City, that no act or 
omission of City in its capacity as a provider of public utility services, abrogates, diminishes, or 
otherwise affects the respective rights, obligations and liabilities of Tenant and Port under this 
Lease, or entitle Tenant to terminate this Lease or to claim any abatement or diminution of Rent. 
Further, Tenant covenants not to raise as a defense to its obligations under this Lease, or assert as 
a counterclaim or cross-claim in any litigation or arbitration between Tenant and Port relating to · 
this Lease, any Losses arising from or in connection with City's provision (or failure to provide) 
public utility services, except to the extent to preserve its rights hereunder that failure to raise 
such claim in connection with such litigation would result in a waiver of such claim. The 
foregoing does not constitute a waiver by Tenant of any clzjm it may now or ill the future have 

· (or claiµl to have) against any such publi~ \l;tility provider relating to the provision of (or failure 
to provide) utilities to the Premises. · · · 

'14.2.. Electricity.·. 'r\'.mant will procure all electricity for the Premises from the San. 
Francisco Public Utilities Commission at rates to be determined by the San Francisco Public 
Utilities Commission. If the San Francisco Public Utilities Commission determines that it cannot 
feasibly provide service to Tenant, Tenant may seek another provider. Nothing herein limits any 
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remedy Tenant may have at law or in equity to recover damages for the City utility's failure to 
deliver utility services hereunder. [Note: May be revised based on final DA.} 

14.3. Energy Consumption. Tenant acknowledges and agrees that Port has delivered a 
Disclosure Summary Sheet, Statement of Energy Performance, Data Checklist, and Facility 
Summary (all as defined in the California Code of Regulations, Title 20, Division 2, Chapter 4, 
Article 9, Section 1680) for the Premises no less than 24 hours prior to Tenant's execution of this · 
Lease. The Disclosure Summary Sheet is attached as Schedule [XX]. 

14.4. Waiver. Tenant hereby waives any benefits.of any applicable Law, including the 
provisions of California Civil Code Section 1932(1) permitting the termination of this Lease due 
to any interruption or failure of utility services. The foregoing shall not constitute a waiver by 
Tenant of any claim it may now or in the future have (or claim to have) against any public utility 
·provider relating to the provision of (or failure to provide) utilities to the Premises. 

15.. DAMAGE OR DESTRUCTION. 

15.1. Damage or Destruction. 

(a) Tenant to Give Notice. If at any time during the Term, any damage or 
destruction occurs to all or any portion of'the Premises from fire or other casualty (each a 
"Casualty"), Tenant will promptly give telephonic or written notice (including via dectronic 
mfill) thereof to Port generally describing the nature and extent of such Casualty. · 

· (b) No Effect on Lease. This Lease will not terminate or be forfeited or be. 
affected in any manner by reason of Casualty, and Tenant, notwithstanding any law or statute . 
present or future (including without limitation, California Civil Code Sections 1932(2) 
and 1933(4)), waives any and all rights to quit or surrender the Premises or any part thereof, 
Tenant acknowledging and agreeing that the provisions of this Article 15 will govern the rights 
and remedies of the parties in the event of a Casualty. Tenant expressly agrees that its 
obligations hereunder, including the payment of any and all Rent and any other sums due 
hereunder, will continue as though said Premises, the Horizontal Improvements, and/or other 
Improvements had not been damaged or destroyed and without abatement, suspension, 
diminution or reduction of any kind; provided, however, Tenant's obligations to construct, or 
cause Master Developer to construct, the Horizontal Improvements within any specified period 
maybe revised in accordance with [Section 9.2 of theDDA]. 

(c) Tenant's Restoration. In the event 6f a Casualty, Tenant has no 
obligation to Re.store the Historic Buildings until such Historic Buildings are required to be 
Rehabilitated in accordance with the procedures set forth in the DDA relating to construction and 
must be at Tenant's or Master Developer's sole expense; provided, however Tenant will 
promptly alleviate any conditions caused by such Casualty that could cause an immediate or 
imminent threat to the public safety and welfare or damage to the environment, including any 
demolition or hauling of rubble or debris. , Tenant must Restore or cause to be Restored, all 
Horizontal Improvements damages or affected by the Casualty. All work Tenant is required to 
perform under this Section must be performed without regard to the amount or availability of 
insurance proceeds. 

16. . CONDEMNATION. 

·:-. 16.1. General; Notice; Waivir. 

. (a) General. If, at any time during the Term, there is any Condemnation of 
all or any part of the Premises, including any of the Improvements, the rights and obligations of 
the Parties will be determin,ed pursuant to this Article 16. 

(b) Notice.· Il;i. case of the commencement of any proceedings or negotiations 
which might result in a Condemnation of all or any portion of the Premises during the Term, the 
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Party learning of such proceedings will promptly give written notice of such proceedings or 
negotiations to the other Party. Such notice will describe with as much specificity as is 
reasonable, the nature and extent of such Condemnation or the nature of such proceedings or 
negotiations and of the Condemnation which might result therefrom, as the case may be. 

(c) Waiver. Except as otherwise provided in this Article 16, the Parties 
intend that the provisions of this Lease will govern their respective ·rights and obligations in the 
event of a Condemnation. Accordingly, but without limiting any right to terminate this Lease 
given Tenant in this Article 16, Tenant waives any right to terminate this Lease upon the 
occurrence of a Partial Condemnation under California Code of Civil Procedure 
Sections 1265.120 and. 1265.130; as such section may from time to-time be amended, replaced or 
restated. · 

16.2. Total Condemnation. If there is a Condemnation of the entire Premises or the 
Leasehold Interest (a "Total Cqndemnation"), this Lease will terminate as of the Condemnation 
Date. Upon such termination, except ~ otherwise set forth in this Lease, the Parties will be 
released without further obligations to the other Party as of the Condemnation Date, subject to 
the payment to Port of accrued and unpaid Rent, up to the Condemnation Date and the provisions 
that expressly survive the expiration or earlier termination of this Lease. Port and Tenant wilr 
execute and deliver a termination of Lease or such other document as is reasonably necessary to · 
evidence such termination. 

16.3. Substantial Coridemnation, Partial Condemnation. If there is a Condemnation 
of any portion but less than all of the Premises, the rights and obligations of the Parties will be as 
follows: · 

(a) Substantial Condemnation. If there is a Substantial Condemnation of a 
portion of the Premises or the Leasehold Estate, this Lease will terminate, at Tenant'~ option, 
(which will be exercised, if at all, at any tlln.e within ninety (90) days after the Condemnation 
Date by delivering written notice of termination to Port). "Substantial Condemnation" means 
where Tenant reasonably determines that, because of the Condemnation, it will be infeasible. for 
Master Developer under the DDA to develop all or any remaining Phase (as defined in the DDA) 
of the Project substantially in conformance with ·the Project Approvals, due to either economic or· 
physical construction reasons unless Port and Master Developer amend the DDA, each in their · 
sole discretion. · 

(b) Partial Condemri.ation. If there is a Condemnation of any portion of the 
Premises or the Leasehold Estate which does not result in a termination of this Lease under 
Section 16.2 or Section 16.3(a) (a '~Partial Condemnation"), this Lease will.terminate· only as to 
the portion of the Premises taken in such Partial Condemnation, effective as of the · 
Condemnation Date, In the case of a Partial Condemnation, this Lease will remain in full force 
and effect as to the portion of the Premises (or of the Leasehold Estate) remaining iillm.ediatel y 
after such Condemnation. Port and Tenant will execute and deliver a partial t~rmination of 
Lease or such ot4er document as is reasonably necessary to evidence such termination. 

16.4~ Awards. Except as provided in Sections 16.5and16.6, Awards and other 
payments to either Port or Tenant on account of a Condemnation. less costs, fees and expenses of 
either Port or Tenant (including; wjthout limitation, reasonable Attorneys' Fees and Co~ts) 
incurred in the collection thereof ("Net Awards and Payments") will be allocated betwee1iPort and 
Tenant as follows: · 

(a) First, to the payment of ail unpaid Rent. 

(b) Second; in the event of a Partial Condemnation, to pay costs of 
Restoration.incurred by Tenant, in which case, the portion of the Net Awards and Payments 
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allocable to Restoration will.be payable to Tenant, a Mortgagee, or trustee in accordance with the 
requirements governing p~yment of insurance proceeds set forth in Section 16.4(c); 

', · (c) Third, to Port for the value of the condemned land only; subject to the 
particular uses of the Premises existing immediately prior to the Condemnation Date, and 
without reference to, or inclusion of, Port's reversionary interest in the value of the 
Improvements; · · 

(d) Fourth, to any non-affiliate Mortgagee pursuant to a non-affiliate 
Mortgage as and to the extent provided therein, for payment of all sums secured by its Mortgage 
that remain outstanding, together with its reasonable out of pocket expenses ap.d charges in 
collecting the Net Award and Payment, including without limitation, its reasonable attorneys' 
fees incurred in the Condemnation; 

( e) Fifth, to Tenant to the extent that the Net Awards and Payments are 
attributable to Ten!lllt' s Leasehold Estate not including the value of the Improvements for the 
remaining unexpired portion of the Term to the original scheduled Expiration :Oate; 

(f) Sixth, the balance of the Net-Awards and Payment will be divided 
proportionately between Port, for the value of Pon' s reversionary interest in the land and 
Improvements (based on the date the Term would have expired but for the event of 
Condemnation) and Tenant, for the value of the Horizontal Improvements constructed by Tenant 
for the remaining unexpired portion. of the Term to the original scheduled Expiration Date. Any 
Net Awards and Payment paid to Tenant in accordance with this Section will be applied as "Land 
Proceeds" that Port cari contribute as an "Advanee of Land Proceeds" under [Section 7 of the 
DDA.] 

(g) Notwithstanding anything to the contrary set forth above, any portion of 
the Net Awards and Payments which has been specifically designated by the condemning · 
authority or in the judgment of any court to be payable to Port or Tenant on account of any 
interest in the Premises or the Improvements separate and· apart from the value of Port's 
reversionary interest in the land and Improvements, the Leasehold Estate, or the value of the 
Improvements on the Premises for the remaining unexpired portion of the Term of this Lease, 
will be paid to Port or Tenant, as applicable, as so designated by the condemning authority or 
judgment. If less than all of the Premises is condemned, and this Lease is terminated, the fair 
market value of the remaining Premises and Improvements thereon which become the property 
of Port upon such termination shall be treated for purposes of this Section as received by Port on 
account of its share of the Award and the cash payment payable to Port shall be reduced by a like 
amount and instead paid to Tenant. 

16.5.. Temporary Condemnation . . If there is a Condemnation of all or any portion of " 
the Premises for a temporary period lasting less than the remaining Term, other than in 
connection with a Substantial Condemnation or a Partial Condemnation of a portion of the 
Premises for the remainder ofthe Term, this Lease will remain in full .force and effect,. and the 
entire A ward will be payable to Tenant 

16.6. Personal Property. Notwithstanding Section 16.4, Port will not be entitled to any 
portion of any Net Awards and Payments payable in connection with the Condemnation of the 
Persop.al Property of Tenant or any of its Subtenants. 
li~., . LIENS. . 

17.1. Liens. Tenant will not create or permit the attachment of, and will promptly 
. discharge at no cost to Port, any lien, security interest, or encumbrance on the Premises or the 
Leasehold Estate, other than (i) this Lease, permitted Subleases, and Permitted Title Exceptions, 
(ii) liens for non-delinquent Impositions (excluding Impositions which may be separately · 
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assessed against the interests of Subtenants or are being contested in accordance with Article 7), 
and (iii) Mortgages in accordance with Article 37 . 

. 17.2. Mechanics' Liens. Tenant will keep the Premises and the Leasehold Estate free 
from any liens arising out of any work performed, materials or services furnished, or obligations 
incurred by Tenant or any of its Agents. _Tenant will provide thirty (30) days' advance written 
notice to Port of any Construction to allow Port to post a notice of non-responsibility orr the 
Premises. If Tenant does not, within sixty ( 60) days following the imposition of any such Lien, 
cause the same to be released of record or post a bond or take such other action reasonably 
acceptable to Port, it will constitute a _Tenant Event of Default; and Port will have, iri addition to 
all other remedies provided by this Lease or by Law, the right but not the obligation to cause the· 
same to be released by such means as it deems proper, including payment of the claim giving rise 
to such lien. All sums paid by Port (incli;i.ding interest at the Default Rate computed from the 
date of payment) for such purpose and all expenses incurred by Port in connection therewith 
must be reimbursed to Port by Tenant within ten (10) days following demand by Port. Port will 
include with its demand, supporting documentation. · 

1,8. ASSIGNMENT AND SUBLETTING. 

. 18.1. Transfers·. Tenant will have the right to Transfer without obtaining Port's 
consent its entire interest in this Lease to the proposed Transferee in connection with a Transfer 
of the Master Developer's rights under the DDA pursuant to Article 6 of the DDA. Except in 
connection with a Transfer under the DDA, no othe~ Transfer of T~nant' s interest is permitted. 

18.2. No Release of Tenant's Existing liability or Waiver by Virtue of Consent. The 
effectiveness of a Transfer hereunder is not in any way to be construed to relieve Tenant of any 
liability arising out of or with regard to the perforrriance of any covenants or obligations to be 
performed by Tenant hereunder :before the ~ate of such Transfer. 

18.3. Sublease. Tenant has the right to Sublease portions of the Premises for the 
Permitted Ancillary Uses without Port's prior consent so long all of the following conditions are 
satisfied (each a "Pre-Approved Sublease"): 

(a) The Sublease will not adversely and materially impact construction of the 
Horizontal Improvements or the Vertical Improvements; and 

(b) The Sublease (and any further sub-subleases of the Sublease space) are ill 
subject to the terms and conditions of this Lease, provided that the Subtenant need not be 
obligated to undertake any obligations with respect to :the Subleased Spfice that is Tenant's 
obligation under such Sublease; and · . 

( c) The term of the Sublease does not extend beyond the Term of this Lease; 

(d) The.Sublease contains an Indemnification and waiver of claims provision 
benefitting Port that is substantially and materially the same as Article 19 except that the term 
"Tenant" in such provision means "Subtenant;" and · . 

( e) . The Sublease requires that under all liability arid other insurance policies, 
'THE CITY AND COUNTY OF SAN FRANCISCO, THE SAN FRANCISCO PORT COMMISSION AND 
'JJIEIR OFFICERS, AGENTS, EMPLOYEES AND REPRESENTATIVES" are additional insureds by 
written endorsement and acknowledging Port's rights·to'demand increased coverage to normal 
amounts consistent with the S_ubtenant's business activities on the Pren:iises; and· 

· (f) Subject to the rights of any Mortgagee, the Sublease requires Subtenant to 
pay the Sublease rent and other sums due under the Sublease diiectly to Port upon receiving 
written notice :from Port that a Tenant Event of Default has occurred; and 
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(g) . The Sublease requires the Subtenant to expressly waive entitlement to any 
and all relocation assistance and benefits in connection with this Lease; and · 

(h) The Sublease contains a provision similar to A,rticle 36 (Right to.Enter) 
requiring Subtenant to permit Port to enter its Subleased Space for the purposes specified in 
Article 36; and · 

(i) The Sublease contains a provision similar to Section 30.1 (Tenant 
Estoppel)) requiring Subtenant, from time to time, to provide Port an estoppel certificate 
substantially similar to the form attached hereto as ~xhibit XX; and 

(j) The Sublease requires Subtenant to· comply with the Special Provisions set 
forth in Article 42; and 

(k) The Sublease contains a provision that if for any reason whatsoever this 
Lease is terminated, the Sublease will be automatically terminated; and 

(I) As more particularly described in Exhibit D, Port will apply one hundred 
percent (100%) of Percentage Rent, which amount will be is applied as "Land Proceeds" as 
provided under Section 1.6 of the Financing Plan. 

18.4. Acknowledgements. Tenant acknowledges and agrees that Port's rights with 
respect to Transfers are reasonable limitations for purposes of California Civil Code 
Section 1951.4 and waives any claims arising from Port's actions under.thisArticle 18 . . 

18.5. Mortgaging of Leasehold. Notwithstanding anything herein to the contrary, at 
any time during the Term, Tenant has the right, without Port's consent, to sell, assign, encumber, 
or transfer its interest in this Lease to a Mortgagee in connection with the exercise of remedies 
under the provisions of a Mortgage subject to the limitations, rights and conditions set forth in 
Article 37, and, in the event so assigned, the Lease may be. further assigned with notice to, but 
without the consent of, Port. 

18.6. Assignment of Rents. Tenant hereby assigns to Port all rents and other payments 
of any kind, due or to become due from any or present or future Subtenant as security for 
Tenant's obligations hereunder prior to actual receipt thereof by Tenant; provided, however, the 
foregoing assignment shall be subject and subordinate to any assignment made to a Mortgagee 
under Article 37 until such time as Port has terminated this Lease (subject to the Port's 
agreement to enter into a new lease with Mortgagee and all other provisions of this Lease 
protecting Mortgagee's interests in. this Lease), at which time the rights of Port in all rents and 
othe;r payments assigned plirsuant to this Section 18.6 will become prior and superior in right; 
provided, further, any rents collected by any Mortgagee from any Subtenants pursuant to any 
assignment of rents or subleases made in its favor will promptly remit to Port the tents so 
collected (less the actual cost of collection) to the extent necessary to pay Port. any Rent, 
iitcluding any and all Additional Rent, through the date of termination of this Lease. 

18. 7. No Release of Tenant. The acceptaJ:l.ce by Port of Rent or other payment from 
any other person will not be deemed to be a waiver by Port of any provision of this Lease or to 
be a release. of Tenant from any obligation under this Lease. No Transfer or Sublease will in any 
way djmjnish, impair or release any of the liabilities and obligations of Tenant, any guarantor or 
any other person liable for all 'or any portion of Tenant's obligations under this Lease. ·· 

19. INDEMNIFICATION OF PORT. 
·:·. 

19.1. General Indemnification of the Indemnified Parties. Subject to Section 19.4, 
Tenant agrees to and will Indemnify the Indemnified Parties from and against any and all Losses 
imposed upon or incurred by or asserted against any such Indemnified Parties.bi connection with 
the occurrence or existence of any of the following: · 
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(a) : any accident, injury to or death of Persons, or loss or destruction of or 
damage to property occurring in, on, under, around, or about the Premises or any part thereof and 
which may be directly or indirectly caused by any acts done in, on, under, or about the Premises, 
or any acts or omissions of Tenant, its Agents, Subtenants, or Invitees, or their respective Agents 
and Invitees; 

, (b) any use, non-use, possession, occupation, operation, maintenance, 
management, or condition of the Premises or any p<m thereof by Tenant, its Agents, Subtenants, 
or Invitees, or their respective Agents and Invitees; 

(c) any latent, design, construction or structural defect relating to the 
Improvements, any other Subsequent Construction, or any other matters relating to the condition 
of the Premises caused directly'or indirectly by Tenant or any of its Agents, Invitees; or · 
Subtenants; 

(d) any failure on the part of Tenant or its Agents, Invitees, or Subtenants, as 
applicable, to perform or comply with any of the terms, covenants, or conditions of this Lease or 
with applicable Laws; 

(e) performance of any labor or services or the furnishing of any materials or 
other property in respect of the Premises or any part thereof by Tenant or any of its Agents or 
Subtenants; · · 

(f) 
Subtenants; and 

any acts, omissions, or negligence of Tenant, its Agents, Invite_es, or 

(g) any civil rights actions or other legal actions or suits initiated by any user 
or occupant of the Premises to the extent it relates to such use or occupancy. 

19.2. Hazardous Materials Indemnification. 

(a) In addition to its obligations under Section 19.1 (General Indemnity) and. 
subject to Section 19.4, Tenant, for itself and on behalf of its Subtenants, Agents, or any of their 
respective Agents (individually "Related Third Party" and collectively "Related Third Parties") or 
their respective Invitees agrees to Indemnify the Indemnified Parties and the State Lands 
Indemnified Parties from aI1Y and all Losses and Hazardous Materials Claims that arise as a 
result of any of the following: 

(i) any Hazardous Material Condition; 

(ii) · any Handling or Release of Hazardous Materials in, on, under, 
around or about the Pre1:nises; · 

(iii) any Ex?tcerbation of any Hazardous Material Condition; or 

. (iv) failure by Tenant or any Related Third ·Party or their respective 
Invitees to comply with the Pier 70 Risk Management Plan; or 

(v) claims by Tenant or any Related Third Party for exposure from and 
after the Commencement Date to Pre-Existing Hazardous Materials or New Hazardous Materials 
in, on, under, around, or about the 28-A.cre Site. 

(b) .,: ·,·Tenant's obligations under Section 19.2(a) indudes: (i) actual costs 
incurred in connection with any Investigation or Remediation requested by Port or required by 
any Environmental Regulatory Agency and to restore the affected area to its condition before the 
Release; (ii) actual _damages for diminution in the value of the Premises or the Facility; 
(iii) actual damages for the loss or restriction on use of rentable or usable space or of any 
amenity of the Premises; (iv) actual damages arising from any adverse impact on marketing the 
space; (v) sums actually paid in settlement of Claims, Hazardous Materials Claims, · 
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Environmental Regulatory Actions, including fines and penalties; (vi) actual natural resource , 
damages; and (vii) Attorneys' Fees and Costs, consultant fees, expert fees, court costs, and all 
other actual litigation, administrative or other judicial or quasj-judicial proceeding expenses. If 
Port actually incurs any damage and/or pays any costs within the scope of this section, Tenant 
must reimburse Port for Port's costs, plus interest at the Interest Rate from the date of demand 
until paid, within five ( 5) business days after receipt of Port's payment demand and reasonable 
supporting evidence of the cost or damage actually incurred. 

( c) Tenant understands and agrees that its liability to the Indemnified Parties 
and the State Lands Indemnified Parties· under this Section 19.2, subject to Section 19.4, arises 
upon the earlier to occur of: . · 

(i) discovery of any such Hazardous Materials (other than Pre-
Existing Hazardous Materials) in, on, under, around, or about the Premises; 

(ii) the Handling or Release of Hazardous Materials.in, on, under, 
around or about the Premises [or the 28-Acre Site]; 

(iii) the Exacerbation of any Hazardous Material Condition; or 

(iv) the institution ofany Hazardous Materials Claim with respect to 
such Hazardous Materials, and not upon the realization of loss or dam~ge. 

19.3. Scope of Indemnities; Obligation to Defend. Except as otherwise provided in 
Section 19.4, Tenant's Indemnification obligations under this Lease are enforceable regardless of 
the active or passive negligence of the Indemnified Parties, and regardless of whether liability 
withqut fault is imposed or sought to be imposed on the Tudemnified Parties. Tenant specifically 
acknowledges that it has an immedi~te and independent obligation to defend the Indemnified 
Parties from any Loss that actually or potentially falls within the Indemnification obligations of 
Tenant, even_if such allegations are or may be groundless, false, or fraudulent, which arises at the 
time such claim is tendered to Tenant and continues at all times thereafter until fmally resolved. 
Tenant's Indemnification obligations under this Lease are in addition to, and in no way will be 
construed to limit or replace, any other obligations or liabilities which Tenant may have to Port 
in this Lease, at comm.on law or otherwise. All Losses-incurred by the Indemnified Parties 
subject to Indemnification by Tenant constitute Additional Rent owing from Tenant to Port 
hereunder and <;rre due and payable 'from time to time immediately upon Port's request, as 
incurred. 

19.4. Exclusions from Indemnifications, Waivers and Releases. 

(a) Nothing in this Article 19 (Indemnities) relieves the Indemnified Parties or 
the State Lands Indemnified Parties from liability, nor will the Indemnities set forth in 
Sections 19.1 (General Indemnification of Indemnified Parties), 19.2 (Hazardous Materials . 
lndemnification),), or the defense obligations set forth in Sections 19.3 (Scope of Indemnities) 
and 19.6 (Defense) extend to Losses: 

(i) to the extent caused by the gross negligence or willful misconduct 
of the IIldemnified Parties, or · " 

(ii) from. third partie~' claims for exposure to :flazardous Materials 
prior to the earlier'of the (1) commen~~ment of the License, if any, executed under the 
Horizontal DDA for access to the Premises prior to the effective date of this Lease where Tenant 
had exclusive control of the Premises; or {2) effective date of this Lease; or 

(iii) without limiting Tenant's Indemnification obligations under 
Sections 19.2(a)(ii), 19.2(a)(iv), or 19.2(a)(v), and to the extent the ~pplicable Loss was not 
caused by the failure of Tenant or a Related 'Third Party or their respective Invitees to com.ply 
with the Pier 70 Risk Management Plan, claims from third parties (who are not Related Third 
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Parties) arising from exposure to Pre-Existing Hazardous Materials on, about or under the 
Horizontal Improvement Parcels after the Acceptance Date for such parcel (or exposure after the 
Acceptance Date to a New Hazardous Material discovered after the Acceptance Date, the 
presence of which is limited to the Deferred Infrastructure Area and is not also present in, on or 
around the Premises); provided, however, the foregoing limitation on Tenant's Indemnification 
obligations does not extend to claims arising from the Handling,· Release or Exacerhation of Pre-

. Existing Hazardous Materials by the acts or omissions of Tenant or any of its Related Third 
Parties. 

(b) If it is reasonable for an Indemnified Party or a State Lands Indemnified 
· Party to asse:i:t that a Claim for Iridemnification under this Section 19.4 is covered by a pollution 
liability insurance policy, pursuant to which such Indemnified Party or State Lands Indemnified 
Party is an insured party or a potential cl::rimant, then Port will reasonably cooperate with Tenant 
in asserting a claim or claims under such insurance policy but without waiving any of its rights 
under this Section 19.4. Notwithstanding the foregoing, .if an Indemnified Party or State Lands 
Indemnified Party is a ,named insured on a pollution liability insurance policy obtained by 
Tenant, the Indemnification from Tenant under this Section 19.4 will not be effective unless such 
Indemnified Party or State Lands Indemnified Party has asserted and diligently pursued a claim 
for insurance under such policy and until any limits from the policy are exhausted, on condition 
that (i) Tenant pays any self-insured retention amount required under the policy, and (ii) nothing 
in this sentence requires any Indemnified Party or State Lands Indemnified Party to pursue a 
claim for insurance through litigation prior to seeking indemnification from Tenant. 

19.5. Survival. Tenant's Indemnification obligations under this Lease and the 
provisions of this Article 19 survive the expiration or earlier termination of this Lease (or, the 
partial termi:iJ.ation of this Lease with respect to any portion of the Premises released in 
accordance with Section 1.1 (b) ). 

19.6. Defense. Tenant will, at its option but subject to reasonable approval by Port~ be 
entitled to control the defense, compromise or settlement of any such matter through counsel of 
Tenant's choice; provided, that in all cases Port will be entitled to participate in such defense, 

. compromise or settlement at its own expense. If Tenant fails, however, in Port's reasonable 
judgment, within a reasonable time following notice from Port alleging such failure, to take 
reasonable and appropriate action to defend, con;ip:romise or settle such suit or clai.m, Port will 
have the right promptly to use the City Attorney or hire outside counsel, at Tenant's sole cost, to 
carry out such defense, compromise or settlement which expense is due and payable to the Port 
within fifteen (15) days after receipt by Tenant of a detailed invoice for such expense. 

19.7. Waiver. As a material part of the consideration of this Lease, Tenant hereby 
assumes the risk of, and waives, discharges, and releases any and all claims against the 
Indemnified Parties from any Losses, including (i) damages by death of or injury to any Person, 
or to property of any kind whatsoever and to whomever belonging, (ii) goodwill, (iii) business 
opportui:iities, (iv) any act or omission of persons occupying adjoining premises, (v) theft, 
(vi) explosion, fire, steam, oil, electricity, water, gas, rain, pollution, or contamination, 
(vii) Building defects, (viii) inability to use all or any portion of the Premises due to sea level rise 
or flooding ot seismic events, and (ix) any other acts, omissions or causes arising at any time and 
from any cause, in, on, under, or about.the PremJses or thy 28-Acre Site, including all claims 
arising from the joint, concurrent, active or passi:ve negligence of any of Ingemnified Parties; 
The foregoing waiver, discharge. ru;idrelease does not include Losses arising from the 
Indemnified Parties' .willful misconduCt or gro~s negligence . 

. Tenant expressly acknowledges and agrees that the amount payable by Tenant hereunder 
does not take into account any potential liability of the Indemnified Parties for any 
consequential; incidental or·punitive damages. Port would not be willing to enter intO'this Lease 
in the absence of a complete waiver of liability for consequential, incidental or purritive damages 
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due to the acts or omissions of the Indemnified Parties, and Tenant expressly assumes the risk 
with respect thereto. Accordingly, without limiting an.y Indemnification obligations of Tenant or 
other waivers or releases contajned in this. Lease and as a material part of the consideration of 
this Lease, Tenant fully RELEASES, ·WANES AND DISCHARGES forever any and all clairris, 
demands, rights, and causes of action against the Indemnified Parties for consequential, 
incidental and punitive damages (including, without limitation, lost profits) and covenants not to 
sue, or to pay the Attorneys' Fees and Costs of any party to sue for such damages, the · 
Indemnified Parties arising out of this Lease or the uses authorized hereunder, including, any 
interference with uses conducted by Tenant pursuant to this Lease regardless of the cause, and 
whether or not due to the negligence of the Indemnified Parties. 

Tenant understands and expressly accepts and assumes the risk that any facts concerning 
the claims released in this Lease might be found laJer to be other than or different from the facts· 
now believed to be true, and agrees that the waivers and releases in this Lease will remain 
effective. Therefore, with respect to the claims released in this Lease, Tenant waives any rights 
or benefits provided by California Civil Code Section 1542, which reads as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN ms OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWN BY HIM OR HER MUST HA VE MATERIALLY AFFECTED 
ms OR HER SETTLEMENT WITH THE DEBTOR. BY PLACING ITS 
INITIALS BELOW, TENANT SPECIFICALLY ACKNOWLEDGES AND 
CONFIRMS THE VALIDITY OF THEW AIVERS AND RELEASES 
MADE ABOVE AND THE FACT THAT TENANT WAS REPRESENTED 
BY COUNSEL WHO EXPLAINED THE CONSEQUENCES OF THE 
WAIVERS AND RELEASES AT.THE TIME THIS LEASE WAS MADE, 
OR THAT TENANT HAD THE OPPORTUNITY TO CONSULT WITH 
COUNSEL, BUT DECLINED TO DO SO. 

Tenant's Initials: ____ _ 

Tenant acknowledges that the waivers and releases contained herein include all known 
and unknown, disclosed and undisclosed, and anticipated and unanticipated claims for 
consequential, incidental ()r punitive damages. Tenant realizes and acknowledges that it has 
agreed upon this Lease in light of this realization and, being fully aware of this situation, it 
nevertheless intends to waive the benefit of Civil Code Section 1542, or any statute or other 
similar law now or later in effect. 

20. .INSURANCE. 

20.1. Required Insurance Coverage. Tenant, at its sole cost and expense, and Tenant's 
Subtenants or Agents that conduct any Special Event, or, as relevant, install or maintain any 
Promotional Signage shall maintain, or cause to be maintained, throughout the Term, the 
following insurance: · · 

(a) General Liability Insurance. Comprehensive or commercial general 
liability insurance-, with limits not less than-Twenty Ivfillion Dollars ($20,000,000.00) each 
occurr~nce combined single limit for bodily injury and property damage, including coverages for 
contractual liability, liquor liability, independent contractors, broad form property damage, · 
personal injury, products and completed operations, fire damage and legal liability with limits 
not less than Two Hundred Fifty Thousand Dollars ($250,000.00) and explosion, collapse and 
undergrc;mnd (XCU) coverage during any period in which Tenant is conducting any activity on or 
Subsequent Construction or Improvement to the Premises with risk of explosion, collapse, or 
underground hazards. -This policy must also cover non-owned and for-hire vehicles and all 
m<?bile equipment or unlicensed vehicles, such as forklifts. 
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. (b) Automobile Liability Insurance. Comprehensive or business automobile 
liability insurance with limits not less than Five Million Dollars ($5,000,000.00) each occurrence 
combined single limit for bodily injury and property damage, including coverages for owned and 
hired vehicles and for employer's non-ownership liability, which insurance shall be required if· 
any automobiles or any other motor vehicles are operated in connection with Tenant's activity on 
the Premises or the Permitted Use. If parking is a Permi:tted Use under this Lease, Tenant must 
obtain, maintain, and provide to Port upon request evidence of personal automobile liability 
insurance for persons parking vehicles at the Premises on a regular basis, including without 
limitation Tenant's Agents and1nvitees. 

(c) Worker's Compensation; Employer's Liability; Jones Act; U.S. 
Longshore and Harborworker's Act Insurance. Worker's Compensation in statutory 
ru;nounts, with Employer's Liability limit not less than One Million Dollars ($1,000,000.00) for 
each accident, injury, or illness. In the event Tenant is self-insured for the insurance required 
pursuant to this Section 20.l(c), it shall furnish to Port a current Certificate of Permission to 
Self-Insure signed by the Department of Industrial Relations, Administration of Self-Insurance, 
Sacramento, California. In addition, Tenant will be required to maintain insurance for claims 
under the Jones Act or U.S. Long:;hore and Harborworker's Act, respectively as applicable with 
Employer's Liability limit not less than Five Million Dollars ($5,000,000.00) for each accident,. 
injury or illness, on employees eligible.for each. · 

( d) Personal Property Insurance. Tenant, at its sole cost and expense, shall · 
procure and maintain on all of its personal property and Subsequent Construction, in, on, or 
about the Premises, property insurance on an all risk form, excluding earthquake and flood, to· 
the extent of full replacement value. The proceeds from any such policy shall be used by Tenant 
for the replacement of Tenant's personal property or contractors' equipment as.applicable. 

( e) Flood Instirance. 

(i) During construction of the improvements, for any parcel located 
within a flood zone on the City's flood maps, .flood insurance will be in an amount equal to the 
maximum amount of full replacement cost of the improvements with a deductible not to exceed · 
ten percent. ( 10%) except that a greater deductible will be permitted to the extent that flood 
coverage is not available from. recognized carriers or through the NFIP at commercially 
reasonable rates. 

(ii) During construction of the improvements, for any parcel not 
located within a flood zone on the· City's flood maps, flood insurance will be in an amount to the 
extent available at commercially reasonable rates from recognized insurance carriers or through 
the NFIP equal to the maximum amount of full replacement cost of the improvements with a 
deductible not to exceed ten percent (10%) except that a greater deductible will be permitted to 
the extent that flood coverage is not available from recognized carriers or through the NFIP at 
commercially reasonable rates 

(f) Pollution Legal Liability. Tenant, ·at its sole cost and expense, will 
procure Pollution Legal .Liability insurance with limits of not less than Five Million Dollars 
($5,000,000.00) per claim, for a period of not less than ten (10) ye·ars. Each of the State Lands 
Indemnified·J;'arties will be named <\S additional insureds under the terms of any such policy. If 
Tenant procures any such policy.for a.period that is longer than ten (10) years; Tenant will · . 

. ensure that each of THE CITY AND COUNTY OF SAN FRANCISCO, THE PORT OF SAN 
.FRANCISCO AND THEIR OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS AND 
THE STATE LANDS INDEMNJFIED PARTIES are named as additional insureds for such 
longer period of time. · 

(g) Construction Activities . . Insurance required in connection with, 
construction of Horizontal Improvements is as set forth below: 
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(i) Contractor Requirements. Tenant must require its contractors and 
subcontractors to maintain the following coverages: . · 

(1) Commercial general liability insurance with limits of not 
less than $5 million each occurrence on a policy form that is at least as broad as Insurance 
Services Office (ISO) Commercial General Liability coverage (occurrence Form CGOO 01); 

· (2) Comprehensive automobile liability insurance with a policy 
limit of not less than $5 million each occurrence on a policy form that is at least as broad as ISO 
Form Number CA 0001 covering automobile liability, Code 1 (any auto); · 

(3) Worker's compensation insurance with statutory limits and 
employer's liability insurance with limits of not less than $1 million each accident, injury, or 
illness; 

(4) Watercraft liability insurance (if operating watercraft) 
protection and indemnity insurance with limits not less than $1 million each occurrence, or with 
Port approval, lesser limits and deductible as are readily available in the insurance market at a 
commercially reasonable cost, wreck removal, and damages "In Rem" (the vessel); and · 

(5) Marine general liability (MGL) (if operating watercraft) 
with limits not less than $10 million each occurrence and aggregate basis; 

(6) Vessel pollution liability insurance (if operating watercraft 
with engines or fuel usage) with limits not less than $5 million per occurrence and $5 million in 
the aggregate with a deductible not to exceed $50,000 with Port approval, lesser limits and 
deductible as are readily available in the insurance market at a commercially reasonable cost; 
insurance should cover liability imposed under laws for any loss, damage, cost, liability or. 
expense arising out of the sudden, accidental, and unintentional discharge, spillage, leakage, 
emission, or release of any substance of any kind into or on the navigable waters of the United 
States or the adjoining shorelines. · 

(7) Contractor's pollution liability insurance with limits of not 
. less than Five Million Dollars ($5,000,000.00) per claim. 

(ii) Builder's Risk Requirements. In addition, Tenant or General 
. Contractor must carry "Builder's All Risk" insurance on a ''Special Form' ' ("All Risk") 
Builder's Risk meeting the following requirements. 

(1) The amount of coverage must be equal to the full 
replacement cost of any existing structures affected by the work and full replacement cost of all 
new construction, including all materials and equipment intended to become part of the · 
permanent structures. The policy must provide coverage for "soft costs," such as desigh and 
engin.eering fees, code updates, permits, bonds, insurance, a,nd inspection costs caused by an 
insured peril. The Builder's Risk insurance may have a deductible clause not to exceed 
$100,000. 

(2) The Builder's Ri~k policy must identify the City and 
Gounty of San Francisco and the San Francisco Port Commission as loss pay~es, subordinate to 
any l~:qder requirements .. 

. (3) The Builder's Risk policy must include the following 
coverages: (A) all damages of loss to the work and to appurtenances, to materials and equipment 
to be incorporated into the project while the same are in transit, stored on or off the site, to 
construction plant and temporary structures; (B) the costs of debris removal, including 
demolition as may be made reasonably necessary by covered perils, resulting damage, and any 
applicable law; and (C) start up and testing and machinery breakdown including electrical arcing. 
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(iii) Professional Services Requirements. Tenant must require all 
providers of engineering and geotecbnical professional services under contract with Tenant to 
provide professional liability coverage with limi~s not less than Five Million Dollars 
($5,000,000.00) each claim. With respect to all other prof~ssional services provided to Tenant 
for the Horizontal Improvements, Tenant must require all providers of such professional services 
under contract with Tenant to provide professional liability coverage with limits not less than 
Two Million Dollars ($2,000,000.00) each claim. Such insurance will provide cover~ge during 
1;he period when such professional services are performed and for a period of 3 years after 
issuance of a Certificate of Occupancy f~::>r the Horizontal Improvements. This requirement may 
be met by the use of an extended reporting period. · 

(h) · Other Coverage. Such other insurance or different coverage amounts 
may change from time to time as required by the City's Risk Manager, if in the reasonable 
judgement of the City's Risk Manager it is the general commercial practice in San Francisco to 
carry such insurance and/or in the requested insurance limits for the subject aetivities taking into 
consideration the risks associated with such uses of the Premises, so long as any insurance 
required is available from recognized carriers at commercially reasonable rates. If Tenant 
·determines that such other insurance or coverage amount should not be required because it is not 
available from recognized carries at commercially reasonable rates, then Tenant will provide to 
Port evidence supporting Tenant's detennination of commercial unreasonableness as to the 
applicable coverage. Such evidence may include quotes, declinations, and notices of 
cancellation or non-renewal from leading insurance companies for the required coverage, 
percentage of overall operating expenses attributable thereto, and then current industry practice 
for comparable mixed-use/retail/office projects in San Francisco. · 

(i) Substitution. Notwithstanding the foregoing, Tenant shall have the right, 
upon the prior approval of Port, not to be unreasonably withheld, to substitute any of the 
insurance coverage required in this Article 20 with insurance coverage maintained by one or 
more of Tenant's Agents, Invitees or transferees as long as the insurance policies, certificates and 

· endorsements for such insurance coverage comply in all respects with the requirements of this 
Section 20:1(c), as determined by Port. 

20.2. General Requirements. 

(a) Insurance proVided for pursuant to this Section: 

(i) Shall be carried under a valid and enforceable policy or policies 
·issued by insurers of recognized responsibility that are rated Best A-: VIlI or better by the latest 
edition of Best's Key Rating Guide (or a comparable successor rating) and legally authorized to 
sell such insurance within the State of California; 

(ii) As to property insurance required hereunder, such insurance shall 
name the Tenant as the first named insured. As to liability insurance Tenant shall ensure that 
Port and the City of San Francisco are named as additional insureds under all general liability; 
automobile liability, vessel pollution, pollution, Public Boat Dock liability coverages. Any 
umbrella and/or excess liability insurance will include an endorsement through a blruik:et 
additional endorsement or equivalent naming as additional insureds the following: "THE CITY 
AND. COUNTY OF SAN FRANCISCO, THE PORT: OF SAN FRANCISCO AND THEIR 
OFFICERS,. DIRECTORS, KMPLOYEES AND AGENTS." 

(iii) As to Commercial General Liability and automobile liability 
insurance, shall provide that it constitutes primary insurance with :i;espect to claims insured by 
such policy, and, except with respect to limits, that insurance applies separately to each insured 
against whom claim is made or suit is brought; · 
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(iv) Will provide for waivers of any right of subrogation that the 
insurer of such party may acquire against each party hereto with respect to any losses and 
damages that are of the type covered under the policies required by Sections 20.l(a)20.l(b); 
20.l(c), and20.l(f); 

(v) Wtll be subject to the reasonable approval of Port, which approval 
shall not be unreasonably withheld. · 

(b) Certificates of Insurance; Right of Port to Maintain Insurance. 
Tenant shall furnish Port certificates with respect to the policies required under this 
Section within thirty (30) days after the Commencement Date and, with respect to renewal 
policies, within thirty (30) days after the policy renewal date of each such policy, and, within 
sixty (60) days after Port's request, shall also provide Port with copies of each such policy, or 

. shall otherwise make such policy available to Port for its review. If at any time Tenant fails to 
maintain the insurance required pursuant to Section 20.1, or fails to deliver certificates as 
required pursuant to.this Section,. then, upon thirty (30) business days' written notice to Tenant, 
Port may obtain and cause to be maintained in effect such insurance by taking out policies with 

· companies satisfactory to Port. Within thirty (30) business days following demand, Tenant shall 
reimburse Port for all amounts so paid by Port, together with all costs and expenses in 
connection therewith and interest thereon at the Default Rate. 

(c) Insurance of Others. To the extent Tenant requires.liability insurance 
policies to be maintained by Subtenants, contractors, subcontractors or others in connection with 
their use or occupancy of, or their activities .on, the Premises, Tenant shall require that such 
policies be endorsed to include the "CITY AND COUNTY OF SAN F~CISCO AND THE 
PORT OF SAN FRANCISCO AND THEIR OFFICERS, AGENTS, EMPLOYEES AND 
REPRESENTATIVES" as ad,ditional insureds under the terms of any such policy. Unless 
otherwise specified in this agreement, Tenant will ensure that all contractors and sub-contractors 
performing work on the Premises and all operg.tors and subtenants of any portion of the Premises 
carry adequate insurance.coverages. 

( d) Excess Coverage. All requirements may be satisfied by any combination 
of umbrella and excess liability policies (including blanket policies). 

20.3; Release and Waiver.Each Party hereby waives all rights of recovery and causes 
of action, and releases each other Party from any liability, losses and damages occasioned to the 
property of each such Party, which losses and damages are of the type covered under the 
property policies required by Sections 20.l(d) to the extent that.such loss is reimbursed.by an 
insurer. ·.· · 

21. HAZARDOUS MATERIALS~ 

· 21.l; Compliance with Enviro~mental Laws. Tenant will comply and cause its 
Agents, Invitees, and all Persons under any Sublease, to comply with all Environmental Laws, 
Operations Plans (if any), the Pier 70 Risk Mai:iagementPlan, and prudent business practices, 
including, without fu;nitation, any deed restrictions, regulatory agreements, deed notices, soils 
mauagement plans or certification reports required in connection with the approvals of any 
regulatory agencies iriconnection with the Project. Without limiting tile generality of the 
foregoing, Tenant covenants and agrees that it will not~ without the prior written consent of Port, 
which consent will' not be unreasonably delayed or withheld, Han.dle, nor permit the Handling of 
Hazardous Materials on, unqer or about the Premise.s, except for (a) standard building materials 
and equipment that do not contain asbestos or asbestos-containing materials, lead cir 
pol ychlorinated biphenyl (PCBs), (b) any Hazardous Materials which do not require a permit or 
license from, or that need not be reported to, a governmental agency and are used in compliance 
with all applicable Laws and any reasonable conditions or limitations required by Port, 
(c) janitorial or office supplies or materials in such amounts as are customarily used for general 
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office, residential or commercial purposes so long as such Handling is at all times in compliance 
with all Environmental Laws, and (d) Pre-Existing Hazardous Materials that are Handled for 
Remediation purposes under the jurisdiction of an Environmental Regulatory Agency. 

21.2. Tenant Responsibility. Tenant agrees to protect its Agents and Invitees in its 
operations on the Premises from hazards associated with Hazardous Materials by complying with 
all Environmental Laws and occupational health and safety Laws and ·also agrees, for itself and 
on behalf of its Agents and Invitees, that during its use and occupancy of the Premises: 

(a) Other than the Pre-Existing Hazardous Materials, will not permit any 
Hazardous Materials to be present in, on, under or about the Premises except as permitted under 
Section 21.1; 

(b) Will not cause or permit any Hazardous Material Condition; and 

(c) Will comply with all Environmental Laws relating to the Premises. and any 
Hazardous Material Condition and any investigation, construction, operations, use or any other 

. activities conducted in,· on, or under the Premises, and will not engage in or permit any activity at 
the Premises, or in the operation of any vehicles used in connection with the Premises iri 
violation of any Environmental Laws; 

( d) · Tenant will be the "Generator" of any waste, including hazardous waste , 
resulting from investigation, construction, operations, use or any other activitie.s conducted in, 
on, or under the Premises; 

( e) Will comply with. all provisions of the Pier 70 Risk Management Plan with 
respect to the Premises, at its sole cost and expense, including requirements to notify site users, 
comply with risk management measures during construction, and inspect, document and report 
site condi~ions to Port annu,ally and · 

(f) Will comply, and .will cause all of its Subtenants that are subject to an 
Operations Plan, to comply with the Operations Plan applicable to Tenant or such Subtenant. 

21.3. Tenant's Environmental Condition Notification Requirements, The following 
requirements are in addition to the notification requirements specified in the (i) Operations 
Plan(s), if any,'(ii) the Pier70 Risk Management Plan, and (iii) Environmental Laws: · 

(a) Tenant must notify Port as soon as practicable, orally or by other means 
that will transmit the earliest possible notice to Port staff, of and when Tenant learns or has . 
reason to believe Hazardous Materials were Released or, except as allowed under Section 21.1, 
Handled, in, on, under, or about the Premises or the environment, or from any vehicles Tenant, 
or its Agents and Invitees use during the Term or Tenant's occupancy of the Premises, whether 

. or not the Release or Handling is in quantities that would be required under Environmental Laws 
to be reported to an Environmental Regulatory Agency. In addition to Tenant's notice to Port by 
oral or other means, Tenant must provide Port written notice of any such Release or Handling 
within twenty-four (24) hours following such Release or Handling. 

(b) Tenant must notify Port as soon as practicable, orally or by other means 
t,hat will transmit the earliest possible notice to Port staff of Tenant's receipt or knowledge of any 
of the following, and contemporaneously provide Port with an electronic copy within twenty
four (24) hours following'Tenant's receipt of ap.y of the following, of: 

. . 
· (i) Any notice of the Release or Handling of Hazardous Materials, in, 

on, under, or about the Premises or the environment, or from any vehicles Tenant, or its Agents 
and Invitees use during Tenant's occupancy of the Premises that Tenant or its Agents or Invitees 
provide to an Environmental Regulatory Agency; · 
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(ii) Any notice of a violation, or a potential or alleged violation, of any 
. Environmental Law that Tenant or its Agents or Invitees receive from any Environmental 
Regulatory Agency;· 

(iii) Any other Environmental Regulatory Action.that is instituted or 
threatened by any Environmental Regulatory Agency against Tenant or its Agents or Invitees 
and that relates to the Release or Handling of Hazardous Materials, in, on, under, or about the 
Premises or the environment, or from any vehicles Tenant, or its Agents and Invitees use during 
the Term or Tenant's occupancy of the Premises; 

(iv) Any Hazardous Materials Claim that is instituted or threatened by 
any third party against Tenant or its Agents or Invitees and that relates to the Release or 
Handling of Ha.Zardous Materials, in, on, under, or about the.Premises or the environment, or 
from any vehicles Tenant, or its Agents and Invitees use in, on, under or about the Premises 
during the 'rerm or Tenant's occupancy of the Premises; and 

(v) Other than any Envrronmental.Regulatory Approvals issued by the 
Department of Public Health and the Hazardous Materials Unified Program Agency, any notice 
of the termination, expiration, or substantial amendment of any Environmental Regulatory 
Approval needed by Tenant or its Agents or Invitees for their operations at the Premises. 

( c) Tenant must notify Port of any meeting, whether conducted face-to-face or 
telephonically, between Tenant and any Environmental Regulatory Agency regarding an · 
Environmental Regulatory Action concerning the Premises or. Tenant's or its Agents' or Invitees' 
operations at the Premises. P.ort will be entitled to participate in any such meetings at its sole 
electio~ 

. ( d) Tenant must notify Port of any Environmental Regulatory Agency's 
issuance of an Environmental Regulatory Approval concerning the Premises or Tenant's or its 
Agents' or Invitees' operations at the Premises. Tenant's notice to Port must st<i;te the name of 
the issuing entity, the E:p.vironmental Regulatory Approval identification number, and the dates 
of issuance and expiration of the Environmental Regulatory Approval. In addition, Tenant must 
provide Port with a list of any plan or procedure required to be prepared and/or filed with any 
Environmental Regulatory Agency for operations on the Premises. Tenant must provide Port 
with copies of any of the docutnents within the scope of this Section 21.3(d) upon Port's request. 

(e) Tenant mus.t provide Port with copies of all non-privileged 
communications with Environmental Regulatory Agencies, copies of investigation reports 
conducted by Environmental Regulatory Agencies, and all non-privileged communications with 
other persons regarding actual Hazardous Materials Claims arising from Tenant's or its Agents' 
or Invitees' operations at the Premises. · 

(f) · Port may from time to time request, and Tenant will be obligated to 
provide, available information reasonably adequate for Port to determine whether any and all 
Hazardous Materials are being Handled in a manner that complies with all Environmental Laws. 

21.4. Remediation Requirement. . . 

(a) After notifying Port. in accordance with Section 21.3 and subject to· 
Section 21.4(d);'l."'e;t_lant must Remediate, at its sole cost and in compliance with all 
Environmental Laws and this Lease, any Hazardous Material Condition occurring during the 
Term or while Tenant or its Agents or Invitees otherwise occupy any pa.it of the Premises;· 
provided Tenant must take· all necessary immediate actions to the extent practicable to address an 
emergent Release of Hazardous Materials t.o confine or limit the extent or impact of such 
Release, and will then provide such notice to Port in accordance with Section 21.3. Except as 
. provided in the previous sentence, Tenant must obtain Port's approval, which approval will not 
be unreasonably withheld, conditioned or delayed, of a Remediation work plan whether or not 
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such plan is required under Environmental Laws, then begin Remediation actions immediately 
following Port's approval of the work plan and continue diligently until Remediation is 
complete. 

(b) In addition to its ol;>ligations under Section 2J.4(a), before this Lease 
terminates for any reason, Tenant must Remediate, at its sole cost and in compliance with all 
Environmental Laws and this Lease: (i) any Hazardous Material Condition caused by Tenant's or 
its Agents' or Invitees' Handling of Hazardous Materials during the Term; and (ii) any 
Hazardous Material Condition discovered during Tenant's occupancy that is required to be 
Remediated by any Regulatory Agency if Remediation would not have been required put for 
Tenant's use of the Premises, or due to Subsequent Construction or construction of the 
Horizontal hnprovements. 

( c) In all situations relating to Handling or Remediating Hazardous Materials, 
Tenant must take actions that are reasonably necessary in Port's reasonable judgment to protect 
the value of the Premises, such as obtaining Environmental Regulatory Approvals related to 
Hazardous Materials and taking mea&ures to remedy any deterior~tion in the condition or 
diminution of the value of any portion of the Premises. 

(d) Unless Tenant or its Agents or Invitees Exacerbate the Hazardous Material 
. Condition or Handle or Release Pre-Existing Hazardous Materials in, on, under, around or about 

the.Premises, Tenant will not be obligated to Reinediate any Hazardous Material Condition 
existing before the Commencement Date or the date of Tenant's first use of the Premises, 
whichever is earlier. · 

21.5. .Pesticide Prohibition. Tenant will comply with the ·pro.visions of Chapter 3 of the 
San Francisco Environment Code (the "Pesticide Ordinance") which (i) prohibit the use of certain 
pesticides on City property, and (ii) require the posting of certain notices and the maintenance of 
certain records regarding pesticide usage as further described in Section XX. [Note: Insert 
relevant section in Special City/Port Requirements Exhibit]. · 

21.6. Additional Definitions. 

"Environmental Law.s" includes all present and future federal, State and local Laws, 
statutes, rules, regulations, ordinances, standards, directives, and conditions of approval, all 
administrative or judicial orders or decrees, and all permits,. licenses, approvals, or other 
entitlements, or rules of common law pertaining to Hazardous Materials (including the Handling, 
Release, or Remediation thereof), industrial hygiene or environmental conditions in the 
environment, including structures, soil, air, air quality, water, water quality and groundwater 
conditions, any environmental mitigation measure adopted under Environmental Laws affecting 
any portion of the Premises, the protection of the environment, natural resources, wildlife, 
human health or· safety, or employee safety, or community right-to-know ·requirements related to 
the· work being performed UJ:lder this Lease. "Environmental Laws?' include the City's Pesticide 
Ordinance (Chapter 39 of the San Francisco Administrative Code), Section 20 of the San 
Francisco Public Works Code (Analyzing Soils for Hazardous Waste), the FOG Ordinance, the 
Pier 70 Risk Management Plan and that certaill Covenant and Environmental Restrictions on 
Property made as of August 11, 2016,by the City, acting by and through the Port, for the benefit 
of the California Regional Water Quality Control .Board for the San Francisco Bay Region and 
recorded in the Offi.cial Records as document number 2016-K.308328-00 .. 

"Environinental Regulatory Action''. when used with respect to Hazardous Materials means 
any inquiry, Investigation, enforcement, Remediation,- agreement, order, ·consent decree, 
compromise, or other action that is threatened, instituted, filed, or completed by an 
Environmental Regulatory Agency in relation to a Release of Hazardous Materials, including 
both administrative andjudicial proceedings. 
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"Environmental Regulatory Agency" means the United States Environmental Protection 
Agency,. OSHA, any California Environmental Protection Agency board, department, or office, 
including the Department of Toxic Substances Control and the RWQCB, Cal-OSHA, the Bay 
.Area Air Quality Management District, the San Francisco Department of Public Health, the San 
.Francisco Fire Department, the SFPUC, Port, or any other Regulatory Agency now or later 
authorized to regulate Hazardous Materials. 

"Environmental Regula:tory Approval" means any approval, license,· registration, permit, or 
other authorization required or issued by any Environmental Regulatory Agency, including any 
hazardous waste generator identification numbers relating to operations on the Premises and any 
closure permit. · · 

"Exacerbate" or "Exacerbating" when used with respect to Hazardous Materials means 
any act or omission that increases the quantity or concentration or potential for human exposure 
of Hazardous Materials in the affected area, causes the increased migration of a plume of 
Hazardous Materials in soil, groundwater, or bay water, causes a Release of Hazardous Materials 
that had been contained until the act or omission, or otherwise requires Investigation or · 
Remediation that would not have been required but for the act or omission, it being understood 
that the mere discovery of Hazardous Materials does not cause "Exacerbation". Exacerbate also 
includes the disturbance, removal or generation of Hazardous Materials in the course of Tenant's 
operations, Investigations, maintenance, repair, construction of Improvements and Alterations 
under this Lease. "Exacerbate" als.o means failure to comply with the Pier 70 Risk Management 
Plan. "Exacerbation" has a correlative meaning. 

"Handle" when used with reference to Hazardous Materials means to use, generate, move, 
handle, manufacture, process, produce, package, treat, transport, store, emit, discharge or dispose 
of any Hazardous Material. "Handling'' and "Handled" will have correlative meanings. 

"Hazardou8 Material" means any material, waste, chemical, compound, substance, · 
mixtur.e, or byproduct that is identified, defined, designated, listed, restricted, or otherwise 
regulated under Environmental Laws as a "hazardous constituent", "hazardous substance", 
"hazardous waste constituent"' "infectious waste"' "medical waste"' "biohazardous waste"' ''extremely 
hazardous waste", "pollutant", "toxic pollu~t", or "contaminant", or any other designation 
intended to .classify sub.stances by r:eason of properties that are deleterious to the. environment, 
natural resources, wildlife, or human health or safety, including, without limitation, ignitability, . 
infectiousness, corrosiveness, radioactivity, carcinogenicity, toxicity, and reproductive toxicity. 
Hazardous Material includes, without limitation, any form of natural gas, petroleum products or 
any fraction thereof, asbestos, asbestos-containing materials, polychlorinated biphenyls (PCBs), 
PCB-containing materials, and any substance that, due to its characteristics or interaction with 
one or more other materials, wastes, chemicals, compounds, substances, mixtures or byproducts, 
damages or threatens to damage the environment, natural resource$; wildlife or human health or 
safety. "Hazardous Materials" also includes any chemical identified in the Pier 70 Environmental 
Site fuvestigation Report; Pier 70 Remediaj Action Plan, or Pier 70 Risk Management Plan. 

"Hazardous Material Claim" means any Environmental Regulatory Action or any claim 
· made or threatened by any third part,y against the Indemnified Parties, the State Lands 
Indemnified Parties, or the Premises relating to damage, contribution, cost recovery 
compensation, loss or injury resultirig froni the Release or Exacerbation of any Hazardous 
Materials, including Losses based in common law. Hazardous Materials Claims include 
Illvestigation and Remediation costs, fines, natural resource damages, damages f9r decrease in 
value of the Premises or other Port property, the loss or restriction of the use or any amenity of 
the Premises or other Port property, Attorneys' Fees and Costs and fees and costs of consultants 
and experts. · · 
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"Hazardous Material Condition" means the Release or Exacerbation, or threatened Release 
or Exacerbation, of Hazardous Materials in, on, under, or about the Premises or the environment, 
or from any vehicles Tenant, or its Agents and rllvitees use in, on, under, or about the Premises 
during the Term or Tenant's occupancy of the Premises. 

"Investigate" or "Investigation" when used with reference to Hazardous Material means , 
any a.Ctivity undertaken to determine the nature and extent of Hazardous Material that may be 
located in, on, under or about the Premises, any Improvements or any portion of the site or the 
Improvements or which have been, are being, or threaten to be Released into the environment. 
Inv~stigation will include preparation of site history reports and sampling and analysis of 
environmental conditions in, on, ·under or about the Premises or any Improvements. 

. . "New Hazardous Material" means a Hazardous Material that is not a Pre-Existing 
Hazardous Material. 

"Pier 70 Risk Management Plari" means the Pier 70 Risk Management Plan, Pier 70 Master 
Plan Area, prepared for the Port of San Francisco by Treadwell & Rolo and dated July 25, 2013, 
and approved by the RWQCB on January 24, 2014, including any amendments and revisions 
thereto. that are approved by the RWQCB, and as interpreted by Regulatory Agencies with · 
juri.sdiction. 

"Pre-Existing Hazardous Materials'; means any Hazardous Material existing on, in, about 
or around the Premises as of the Effective Date and identified in the Pier 70 Environmental Site 
Investigation Report, Pier 70 Remedial Action Plan, or Pier .70 Risk Management Plan . 

. "Release" means when used with respectto Hazardous Materials any accidental, actual, 
imminent or intentional spilling, introduction, leaking, pumping, pouring, emitting, emptying, 
discharging, injecting, escaping, leaching, dumping, or disposing into the air, soil gas, land, 
surface water, groundwater, ot environment (includmg the abandonment or discarding of barrels, 
containers, and other closed receptacles containing any Hazardous Material). 

"Remediate" or "Remediation" when used with reference to Hazardous Materials means 
any activities undertaken to clean up, abate, remove, transport, dispose, contain, treat, stabilize, 
monitor, remediate, or otherwise control Hazardous Materials located in, on, under or about the 
Premises or which have been, are being, or threaten· to be Released into the environment or to 
restore the affected area to the standard required by the applicable Environmental Regulatory 
Agency in accordance. with application Environmental Laws and any additional Port 
requirements. Remediation includes, without limitation, those actions :included within the 
definition of "remedy" or "remedial action" in California Health and Safety Code Section 25322 
and "remove" or "removal" in California Health and Safety Code Section 25323. 

"State ·Lands Indemnified Parties" means the State of California, the California State Lands 
Commission, and·all of their respective heirs, legal representatives, successors and assigns, and 
all other Persons acting on their behalf. · 

22; PORT'S RIGHT TO PAY SUMS OWED BY TENANT. 

:22.1. Port May Pay Sum$ Owed by Tenant Following Tenant's Failure to Pay. 
Without limiting any other provision of this Lease, and iI;J. addition to any other rights or 
r~medies available to Port for any·'.f~:µant Event of Default, if at any time Tenant fails to pay any 
sum required.to be paid by Tenant pursuant to this Lease t-o any Per.son other than Port (other 
than any Imposition, mechanics' lien or encumbrance with respe~t to which the provisions of 
Articles 6 and 7 apply, or any other sum required to be paid by Tenant which Tenant is 
contesting in good faith and with due diligence and whichwould not become a lien on the 
Property), Port may, at its sole option, ·but will not be obligated to, upon ten (10) days prior 
notice to Tenant, ·pay such sum for and on behalf of Tenant. 
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22.2. Tenant's Obligation to Reimburse Port. If pursuant to Section 22.1, Port pays 
any sum required to be paid by Tenant hereunder, Tenant will reimb-qrse Port as Additional Rent, 
the sum so paid. All such sums paid by Port are due from Tenant to Port at Jhe time thB sum is 
paid, and if paid by Tenant at a later date, will bear interest at the lesser of the Default Rate or -
the maximum non-usurious rate Port is permitted by Law to charge from the date such sum is 
paid by Port until Port is reimbursed in full by Tenant. Port's rights under this Article 22 are in 
addition to its rights under any other provision of this Lease or under applicable Laws. The 
provisions of this Section 22.2 will survive the expiration or earlier termination of this Lease. 

23. . EVENTS OF DEFAULT. 

23.1. Events of Default. Subject to the provisions of Section 23.2, the occurrence of 
any one or more of the following events wl:tlch remain uncured after the passage of time set forth 
pursuant to this Article 23 shall constitute an "Event of Default" under-the terms of this Lease: 

(a) Tenant fails to pay any Rent or Imposition when due, which failure 
continues for five (5) business days following written notice from Port; provided, however, Port 
will not be required to give such notice on more than two (2) occasions during any calendar year, 
and failure to pay any Rent or Imposition thereafter when due will be deemed an Event of 
Default without need for further notice; 

(b) Tenant fails to deliver into escrow the duly executed and acknowledged 
Partial Release and Termination for an applicable Development Parcel within the time period set 
forth in Section 1.l(b)(i), and such failure continues for one (1) business day following written 
notice from Port; 

(c) Tenant fails to maintain any insurance required to be maintained by 
·Tenant under this Lease, which failure continues without cure for five (5) business days after 
written notice from Port; 

. (d) · Tenant fails to comply with the requirements set forth in Exhibit XX for 
each Special Event and such failure continues for one (1) business day following written notice 
from Port; provided; however, if Tenant comi:nits the same default with respect to consecutive, 
related Special Events more than two (2) times within a twelve (12) month period (by way of 
example only, holding a prohibited Special Event during nDn-business hours on mme than 
two (2) occasions), then Tenant will not be entitled to any cure period under this Section 23.l(d) 
after notice of such second default; 

(e) A Material Breach (as such terms is defined in the DDA) by ;Master 
· Develop~r occurs under the DDA and remains uncured but such Tenant Event of Default under 

this Lease will be deemed cured if the Material Breach by Master Developer is cured pursuant 
thereto; 

(f) Tenant abandons the Premises, within the meaning of California Civil · 
CodeSection 1951.2, which abandonment is not cured within thirty (30) days after notice from 
Port of Port's belief of abandonment; -

(g) The Premises are used for Prohibited Uses, .as determined by Port 'in ~ts 
reasonable discretio:q.,,and such Prohibited Use(s) continues for·-a period of one (1) business day 
following written notice from Port; provided, however, if such default cannot reasonably be 

• cured within such period, Tenant will not be in default of this Lease if Tenant commences to cure 
the default within such period and diligently and in good faith continues to cure the default; 
provided, further, without limitation of the foregoing, the Parties agree that Tenant's internal 
deliberations to detenirine the path to. cure such default will be deemed to be a commencement of 
cure; 
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(h) Tenant fails to comply with the provisions of Section 11.1 (Covenant to 
Repair and Maintain the Premises) within five (5) daysfollowi11g written notice from Port; 
provided, however, "if such default cannot reasonably be cured within such five (5) day period, 
Tenant will not be in default of this Lease if Tenant commences to cure the default within such 
five (5) day period and diligently and in good faith continues to cure the default; provided, 
however, without limitation of the foregoing, the Parties agree that Tenant's internal 
deliberations to determine the path to cure such default will be deemed to be a commencement of 
cure; 

(i) · ·Tenant fails to comply with the provisions of Article 21 and such failure 
continues for a period of one (1) business day following written notice from Port; provided, 
however, if such default cannot reasonably be cured within such one (1) business day period, 
Tenant will not be in default of this Lease if Tenant commences to· cure the default within such 
one (1) business day period and diligently and in good faith continues to cure the default; 
provided, further that the Parties agree that Tenant's internal .deliberations to determine the path 
to cure such default will be deemed to be a commencement of cure; · 

. (j) Tenant files a petition for relief, 9r an order for relief is entered against 
Tenant, in any case under applicable bankruptcy or insolvency Law, or any comparable Law that 
is now or hereafter may be in effect, whether for liquidation or reorganization, which 
proceedings if filed against Tenant are not dismissed ot stayed within one hundred eighty (180) 
days; 

(k) A writ of execution is levied on the Leasehold Estate which is not released 
within one hundred eighty (180) days, or a receiver, trustee or custodian is appointed to take 
custody of all or any material part of the property of Tenant, which appointment is not dismissed 
within one hundred eighty (180) days; provided, however, that the exercise by a Mortgagee of 
any of its remedies under its Mortgage will not, in and of itself, constitute a default under this 
Section 23.l(k); · 

· (I) Tenant makes a general assignment for the benefit of its creditors; or 

(m) Tenant violates any other covenant, or fails to perform any other 
obligation to be performed by Tenant under this Lease (including, but not limited to, any 
Mitigation and Improvement Measures that Tenant is reqllired to comply with) at the time such 
performance is due, and such violation or failure continues without cure for more than thirty (30) 
days after written notice from Port specifying the nature of such violation or failure, or, if such 
cure cannot reaso)).ably be completed within such thirty (30) day period, if Tenant does not 
within such thirty (30) day period commence such ·cure, or having so commenced, does not 
prosecute such ·cure with diligence and dispatch to completion· within a reasonable time 
thereafter. · 

23.2. Special Provisions Concerning Mortgagees and Events of Default. 
Notwithstanding anything in this Lease to the contrary, the exercise by a Mortgage~ of any of its 
remedies under its Mortgage will not, in and of itself, constitu~e a default under this Lease. Port 
will also accept a cure of an Event of Default by any Tenant investor or mezzanine lender; · 
provided, however, such parties will not have any additional time to cure any Event of Default. 

Z4.. REMEDIES. 

24.1. Port's Remedies General.ly. [Note: Coordinate with ODA and also consider 
potential remedies for failure to timely perform Horizontal Improvements.] 

. (a) Upon the occurrence and during the continuance of an Event of Default 
under this Lease, except as expressly limited herein, Port has all rights and remedies provided in . 
this Lease or available at Law or in equity (including the right to seek injunctive relief or an 
order for specific performance, where appropriate), including the right to self-help to the extent 
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provided for herein; provided, however, notwithstanding anything to the contrary in this Lease, 
any right to cure and any remedy available to Port regarding any Event of Default under the 
W or-l<:f orce Development Program, is limited to those rights and remedies provided in the 
applicable Law for such applicable Special City and Port Provisions; provided, further, Port's 
right to terminate this Lease for a Tenant Event of Default will be limited to Tenant Event of 
Defaults described.in Sections 23.l(a) (but only with respect tb Tenant's.failure to pay any 
Impositions), 23.l(e), 23.l(g) and 23.l(i). · 

(b) In addition to the foregoing Remedies, ·(i) Port will have the right to 
prohibit Tenant's use of the Premises for Special Events if more than XX Event of Defaults 
under Section 23.l(d) occur during any given XX-month period, and [(ii) with respect to an 

· Event of Default due to Tenant's failure to pay Rent; Port will have the remedies set forth in the 
Financing Plan]. 

(c) Except as expressly provided herein, all of Port's rights and remedies are 
cumulative, and except as may be otherwise provided by applicable Law, the exercise of any one 
or more rights will not preclude the exercise of any other. · 

24.2. . Right to Keep Lease in Effect. 

(a) Continuation of Lease. Port has the remedy described in California Civil 
Code Section 1951.4 (lessor may continue lease in effect after lessee's breach and abandonment 
and recover rent as jt becomes due, if lessee has right to sublet or assign, subject only to 
reasonable limitations) under which Port may continue this Lease in full force and effect. In the 
event Port elects this remedy, Port has the right to enforce by suit or otherwise, all covenants and 
conditions hereof to be performed or complied with by Tenant and exercise all of Port's rights, 
including the right to collect Rent when due. Upon the occrirrence of a Tenant Event of Default, 
Port may enter the Premises without terminating this Lease and relet them, or any part of them, 
to third parties for Tenant's account. Tenant will be liable immediately to Port for all reasonable 
costs Port incttrs in reletting the Premises, including Attorneys' Fees and Costs, brokers' fees or 
commissions, expenses of remodeling the Premises required by the reletting and similar costs. 
Reletting can be for a period shorter or longer than the remaining Term, at such rents and on 
such other terms and conditions as Port determines in its sole discretion .. 

(b) No Termination Without Notice. No act by Port allowed by this 
Section 24.2, nor any appointment of a receiver upon Port's initiative to protect its interest under 
this Lease, nor any withholding of consent to a Transfer or termination of a Transfer in 
accordance herewith, wilrterminate this Lease, unless and until Port notifies Tenant in writing 
that Port elects to terminate this Lease, · · · 

( c) Application of Proceeds of Reletting. If Port elects to relet the Premises as 
provided in Section 24.2( a), the rent that Port receives from reletting will be applied to the 
payment of: · · · · 

(i) First, all costs incurred by Port in enforcing this Lease, whether or 
not any action or proceeding is commenced, including Attorneys' Fees and Costs, brokers' fees 
or commissions, the costs of removing and storing Personal Property, costs in connection with 
reletting the Premis¢s, cor any-portion thereof, altering, installing, modifying and constructing 
tenant improvements wquired for a new tenant, and costs of repairing, securfug and maintaining 
the Premises or ari:y portiop. thereof; . : : ' · . . 

· (ii) Second, the payments of any indebtedness other than Rent due 
· hereunder from Tenant to Port; 

(iii) third, Rent due and unpaid under this Lease; 
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(iv) After deducting the payments referred to in this Section 24.2(c), 
any sum remaining from the rent Port receives from reletting will be held by Port and applied to 
monthly installments of future Rent as such amounts become due under this Lease. In no event 
will Tenant be entitled to any excess rent received by Port. · If on a date Rent or other amount is 
due under the Lease, the rent received by Port as of such date from any reletting is less than the 
Rent or other amount due on that date, or if any costs incurred by Port in reletting, remain after 
applying the rent received from such reletting, Tenant.will pay to Port such defici~ncy. Such 
deficiency: will be· calculated and paid monthly. · 

(d) Payment of Rent. Tenant will pay_to Port Rent on the dates the Rent is 
due, less the rent Port has received from any reletting which exceeds all costs and expenses of 
Port incurred in connection with a Tenant Event of Default and the reletting of all or any portion 
of the Premises. · 

24.3. Port's Right to Cure Tenant's Default. Port, at any time after Tenant commits an 
Event of Default, may, at Port's sole option, cure the default at Tenant's sole cost. If Port at any 
time, by reason of Tenant's default, undertakes any act to cure or attempt to cure such default 

. that requires the payment of any sums, or otherwise incurs any costs, damages, or liabilities 
(including with9ut limjtation, Attorneys' Fees and Costs), all such sums, cost_s, damages, or 
liabilities paid by Port will be due immediately from Tenant to Port at the time the sum is paid, 
and if paid by Tenant ·at a later date, shall bear interest at the lesser of the Default Rate or the 
maximum non-usurious rate Port is permitted by Law to charge from the date such sum is paid 
by Port until Port is reimbursed by Tenant. 

24A Termination of Tenant's Right to Possession. Upon an Event of Default that 
allows for termination; [Note: Further discussion regarding bondholders' rights and whether 
lease could continue at Port's option if DOA is terminated.] 

(a) Before exercising any right to terminate this Lease and Tenant's right to 
possession of the Premises under Sections 23.l (a) (but only with respect to Tenant's failure to 
pay any Imposition), 23.1( e), 23.l(g), and 23.l(i), Port will provide Tenant with a second written 
notice ("Second Default Notice") and the additional cure period set forth "Qelow: 

(i) For an Event of Default under Section 23.l(a), Tenant will have 
five (5) business days following delivery of the Second Default Notice to cure; 

(ii) For an Event of.Default under Sections 23.l(e) or 23.l(g), Tenant 
will have one (1) business day following delivery of the Second Default Notice to cure; 
provided, however, if such default cannot reasonably be cured within such one (1) business day 
period, then Port will not exercise its terminatibn right if Tenant is diligently and in good faith 
continues to cure the default to completion; · 

(b )' Port inay terminate this Lease and Tenant's right to possession of the 
Premises for the Events of Default described in Section 24.4( a) at any time following expiration 
of the cure periods set forth in Section 24.4(a) for the applicable Event of Default by providing 

· Tenant with a written notice of termination. · 

(c) Acts of maintenance, ~fforts to relet the Premises, or the appointment of a 
receiver on Port's initiative·~o protect Port's interest under this Lease will not constitute a 
termination of Tenant's right to possession. · 

. , . 

. . ( d) If Port elects to terminate this Le~se, Port has the rights and remedies 
provided by California Civil Code Section 1951.2, including the right to recover from Tenant the 
following: 

(i) The worth at the time of award of the unpaid Rent whicl;i. had been 
earned at the time of termination; plus 
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· (ii) The worth at the time of award of the amount by which the unpaid 
Rent which would have been earned after termination until the time of award exceeds the amount 
of sue~ rental loss that Tenant proves_ could have been reasonably avoided; plus 

. (iii) The worth at the time of award of the amount by which the unpaid 
Rent for the balance of the Term after the time of award exceeds the amount of the loss of Rent 
that Tenant proves could be reasonably avoided; plus · 

(iv) Any other amounts necessary to compensate Port for the detriment 
proximately caused by Tenant's default, or which, in the ordinary course of events, would likely· 
result therefrom. Bf.forts by Port to mitigate the damages caused by Tenant's breach of this 
Lease do not waive Port's rights to recover damages upon termination:. 

The "worth at the time of award" of the amounts referred to in Sections 24.4( d)(i) and 
24.4(d)(ii) above will be computed by allowing interest at an annual rate equal to the lesser of the 
Default Rate.or the maximum non-usurious rate Port is permitted by:Law to charge. The "worth 
at the time of award" of the amount referred to in Section 24.4 will be computed by discounting 
the amount at the discount rate of the Federal Reserve Bank of San Francisco at the time of 
award, plus one percent (1 %). 

24.5 .. Continuation of Subleases and Other Agreements. Port has the right, at its sole 
option, to assume any and all Subleases and agreements by Tenant for the maintenance or 
operation of the Premises. Tenant hereby further covenants that, upon request of Port following 
a Tenant Event of Default and termination of Tenant's interest in this Lease, Tenant will execute, 
acknowledge and deliver to Port such further instruments as may be necessary or desirable to 
vest or confirni or ratify vesting in Port the then existing Subleases and other agreements then in · 
force, as above specified . 

. 24.6. · Appointment of Receiver. From and after a Tenant Event of Default, Port has the 
right to have a receiver appointed to ·collect Rent and conduct Tenant's business. Neither the 
filing of a petition for the appointment of a ryceiver nor the appointment itself will constitute an 
election by Port to terminate this Lease. 

24. 7. Waiver of Redemption. Tenant hereby waives, for itself and all Persons claiming 
by and under Tenant, redemption or relief from forfeiture under California Code of Civil 
Procedure Sections 1174 and 1179, or under any other pertinent present or future Law, in the 
event Tenant is evicted or Port takes possession of the Preniises by reason of any Tenant Event 
of Default.· 

24.8. Remedies Not Exdusive. The remedies set forth in this Article 24 are not 
exclusive; they are cumulative and in addition to any and all other rights or remedies of Port now 
or later allowed by other terms and provisions of this Lease, Law or in equity. Tenant's 
obligations hereunder will survive any termination of this Lease. 

25. EQIDTABLE RELIEF. 
. . 

In addition to the other remedies provided in this Lease, either Party is entitled at any 
time after a default or threatened default by the other Party to seek injunctive relief or an order 
for specific performance, where appropriate to the circumstances of such default. In addition, 
after the .occurrency of an event of default by the other Party, the non-defaulting. Party is entitled 
to any other equitable relief which may .be appropriate to the circumstailces of such event of 
default. 

26. No WAIVER. 

26.1. No Waiver by Port or Tenant. No failure by Port or Tenant to insist upon the 
strict performance of any term of this Lease or to exercise any right, power or remedy 
consequent upon a breach of any such term, will be deemed to imply any waiver of any such 
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breach or of any such term unless clearly expressed in writing by the Party against'which waiver 
is being asserted. No waiver of any breach will affect or alter this Lease, which shall continue in 
full force and effect, or the respective rights of Port or Tenant with respect to any other then 

. existing or subsequent breach. 

26.2. No Accord· or Satisfaction. No submissfon by Tenant or acceptance by Port of 
full or partial Rent or other sums during the contiriuance of any failure by Tenant to perform its 
obligations hereunder will waive any of Port's rights or remedies hereunder or constitute an 
accord .or satisfaction, whether or not Port had knowledge of any such failure except with respect 
to the Rent so paid. No endorsement or statement on any check or remittance by or for Tenant or 
in any communication accompanying or relating to such payment will operate as a compromise 
or accord or satisfaction unless.the same is approved :is such in writing by Port. Port may accept 
such check, remittance or payment and retain the proceeds thereof, without prejudice to its rights 
to recover the balance of any Rent, including any and all Additional Rent, due.from Tenant and 
to pursue any right or remedy provided for or permitted under this Lease or in law or at equity. 
No payment by Tenant of any amount claimed by Port to be due as Rent hereunder (including 
any amount claimed to be due as Additional Rent) will be deemed t.o waive any claim which 
Tenant may be entitled to assert with regard to the making of such payment or the amount . 
thereof, and all such payments will be without prejudice to any rights Tenant may have with 
respect thereto, whether or not such payment is identified as having been made "under protest" 
(or words of similar import). · · · 

27. DEFAULT BY PORT; TENANT'S REMEDIES. 

27.1. Default by Port. Pbit will be deemed to be in default hereunder only if Port fails 
to perform or comply with any obligation on its·part hereunder, and (i) such failure continues for 
inore than the time of any cure period provided he;rein, or, (ii) if no cure period is provided 
herein, for more than sixty (60) days after written notice thereof from Tenant (provided that Port 
will use reasonable efforts to cure such default within a thirty (30) day period after receipt of . 
such written notice from Tenant), or, (iii) if such default cannot reasonably be cured within such 
sixty (60) day period, Port does not within such period commence with due diligence and 
dispatch the curing of such default, or, having so commenced, thereafter fails or neglects to 
prosecute or complete with diligence and dispatch the. curing of such default. 

27.2. · Tenant's Exclusive Remedies. Upon the occurrence of default by Port described 
above, which default substantially and materially interferes with the ability of Tenant to · 
construct the Horizontal Improvements, Tenant will have the exclusive right (a) to seek equitable 
relief, including specific performance, in accordance with applicable Laws and the provisions of 
thjs Lease where appropriate and where such relief does not. impose personal liability on Port or 
its Agents; or (b) if and only if Master Developer has a right to terminate the DDA on account of 
the applicable default, and Master Developer elects to terminate the DDA, to ter:p:tlnate this 
Lease. Tenant agre.es that, notwithstanding anything to the contrary herein or ·pursuant to any 
applicable Laws, J'enant' s remedies hereunder constitutes Tenant's sole and absolute right at1d 
remedy for a default by Port hereunder, and Tenant has no remedy of self-help. 

28. TENANT'S RECOURSE AGAINST PORT. 

28.1, No Recourse Beyond Value of Property Except as Specified. Tenant agrees that 
notwithstanding any other term or provision of this Lease, (a) Tenant will have no recourse ~ith 
respect to, and Port will not be liable for, any obligati.on of Port under this Lease, or for any 

· claim based upon this Lease, except to the extent of the fair market value of Port's fee interest in . 
the Premises (as encumbered by this Leas,e) and (b) neither Port nor the Indemnified Parties will 
be liable under any circumstances fo:r injury or damage to, or interference with Tenant's 
business, including loss or profits, loss of rents or other revenues, loss of business opportunity, 
loss ·of goodwill or loss of use, in each case, however occurring. By Tenant's execution and 
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delivery hereof and as part of the consideration for Port's obligations hereunder, TenaJ.?-t 
expresslr waives all such liability. 

28.2. No Recourse Against Specified Persons. No commissioner, officer, or employee 
of the Indemnified Parties will be personally liable to Tenant, or any successor in interest, for 
any Event of Default by Port, and Tenant agrees that it will have no recour.se with respect to any · 
obligation of Port under this Lease, or for any amount which may become due Tenant or any 
successor or for any obligation or claim based upon this Lease, against any such Person. 

28.3. Nonliability of Tenant's Members, Partners, Shareholders, Directors, Officers 
and Employees. No member, officer, partner, shareholder, director, board member, agent, or 
employee of Tenant will be personally liable to Port, and Port will have no recourse against any 
of the foregoing, in an Event of Default by Tenant or for any amount which may become due to 
Port or on any obligations under the terms of this Lease or any claim based upon this Lease. 

29. LIMITATIONS ON LIABILITY. 

29.1. Waiver of Indirect or Consequentia~ Incidental, Punitive and Special Damages. 
As a material part of the consideration for this Lease, in no event will either Party be liable to the 
other Party for any consequential, incidental, special and punitive damages arising out of any 
such Party's default. 

29.2. Limitation o.n. Parties' Liability Upon Transfer. In the event of any transfer of 
Port's interest in and to the Premises, Port (and in case of any subsequent transfers, the then 
transferor) will automatically be relieved from and after the date of such transfer of all liability 
with regard to the performance of any covenants or obligations contained in this Lease thereafter 
to be performed on the part of Port (or such transferor, as the case may be), but not from liability 
incurred by Port (or such transferor, as the case may be) on account of covenants or obligations 
to be performed by Port (or such transferor, as the case may be) hereunder before the date of 
such transfer; provided, however, that Port (or such subsequent transferor) has transferred to the 
transferee any funds in Port's (or in the possession of such subsequent transferor) in which Port 
(or such subsequent transferor) has an interest, in trust, for applic~tion pursuant to the provisions 
hereof, and such transferee has assumed all liability for all such funds so received by such 
transferee from Port (01; such subsequent transferor). 

30. ESTOPPEL CERTIFICATES. 

30.1. Estoppel Cemficate by Tenant. Tenant will execute, acknowledge and deliver to 
Port (or at Port's request, to a prospective purchaser or mortgagee of Port's interest in the . 
Premises), within fifteen (15) business days after a request, a certificate substantially in the form 
attached hereto as Exhibit XX stating to Tenant's knowledge after diligent inquiry (a) that this 

. Lease is unmodified and in full force and effect (or, if there have been modifications, that this 
Lease is in full force and effect, as modified, and stating the modifications· or, if this Lease is not
in full force and effect, so stating), (b) the dates, if any, to which any Rent and other sunis 
payable hereunder have been paid, (c) that no notice has been received by Tenant of any default 
hereunder which has not been cured, except as to defaults specified in such certificate, and 
( d) any other matter actually known to Tenant, directly related to this Lease and reasonably 
requested by Port. In addition, if requested, Tenant will attach to such certificate a copy of this 
Lease; and any amendments thereto, and include in such' certificate a statement by Tenant that, 
its knowledge, such attachment is a true, correct and complete copy of this Lease, as applicable, 
including all modifications thereto. Any such certificate may be relied upon by any Port, any 
successor agency; and any prospective purchaser or mortgagee of the Premises or any part of 
Port's interest therein. Tenant will also insert a provision similar to this Section into each 
Sublease requiring Subtenants under Subleases to execute, acknowledge and deliver to Port, 
within twenty (20) business days after request, an estoppel certificate substantially in the form 
attached hereto as Exhibit XX covering the matters described in clauses (a), (b), (c) and (d) 
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;:i.bove with respect to such Sublease, along with a true and correct copy of the applicable 
Sublease and all amendments thereto. · 

30.2. Estoppet Certificate" by Port. 

Port will execute, acknowledge and deliver to Tenant (or at Tenant's request, to any 
Mortgagee, prospective Mortgagee, prospective purchaser, or other prospective transferee of 
Tenant's interest under this Lease), within fifteen (15) business days after a request, a certificate 
substantially in the form attached hereto as Exhibit XX stating to Port's actual knowledge after 
diligent inquiry (a) that this Lease is unmodified and in full force and effect (or, if there have 
been modifications, that this Lease is in full force and effect as modified, and stating the 
modifications or if this Lease is not in full force and effect, so stating), (b) the dates, if any, to 
which Rentand other sums payable hereunder have been paid, whether or not, to the knowledge 
of Port, there are then existing any defaults under this Lease (and if so, specifying the same) and 
(c) any other matter actually known to Port, directly related to this Lease and reasonably 
requested by the requesting Party. In addition, if requested, Port will attach to such certificate a 
copy of this Lease and any amendments thereto, and include in such certificate a statement by 
Port that, to its knowledge, suc1i attachment is a true, correct and complete copy of this Lease, 
including all modifications thereto .. Any such certificate may be relied upon by Tenant or any 
Mortgagee, prospective Mortgagee, prospective purchaser, or other prospective transferee of 
Tenant's interest under this Lease. · 

31. APPROVALS BY PORT; STANDARD OF REVIEW; FEES FOR REVIEW. 

31.1. Approvals by Port. The Port's Executive Director or bis or her designee, is 
authorized to execute on behalf of Port any closing or similar documents and any contracts, 
agreements, memoranda, or similar documents with State, rygional or local authorities or other 
Persons that are necessary or proper to achieve the purposes and objectives. of this Lease and do 
not materially in:crease the obligations of Port hereunder, if the Executive Director·reasonably 
determines, after consultation with, and approval as to form by, the City Attorney, that the 
document is necessary or proper and in Port's best interests. The Port Executive Director's 
signature of any such documents will conclusively evidence such a detennination by him or her. 

.. Wherever this Lease requires or permits the giving by Port of its consent or approval, or 
whenever an amendment, waiver, notice, or other instrument or document is to be executed by or 
on behalf of Port, the Executive Director, or bis or her designee, is authorized to execute such 
instrument on behalf of Port, except as otherwise proviQ.ed by applicable Law, including the 
City's Charter and approval by the City's Attorney's Office to the extent applicable, or if the 
Executive Director determines, in bis or her sole discretion, that Port Commission action is 
necessary prior to execution of such instrument. 

31.2. Standard of ReView; Except as expressly provided otherwise or when Port is 
acting in its regulatory capacity, the following standards will apply to the Parties' conduct under 
this Agreement. · 

(a) Advance Writings. Reguired. Whenever a Party's approval or waiver is 
required: (i) the approval or waiver must be obtained in advance and in writing; and (ii) the Party 
whose approval or waiveris sought may not unreasonably withhold, condition, or delay its 
approval or waiver, as applicab.le. " 

.;· 

(b) Commercial Reasonableness .. · Whenever a Party is permitted' to make a 
judgment, form an opinion, judge the sufficiency of the other P~y' s performance, or exercise 
discretion in taking (or refraining ;from taking) any action or making any determination, or grant 
.or withhold its approval or consent, unless otherwise stated in this Lease, that Party must employ 
commercially rea$onable standards in doing so. In general, the Parties' conduct in implementing 
this Lease, including construction of hnprovements, disapprovals, demands for performance, 
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requests for additional information, and any exercise of an election or option, must be 
commercially reasonable. · 

31.3. Fees for Review. Unless a different time period is required in this Lease, within 
thirty (30) days after Port's written request, Tenant will pay Port, as Additional Rent, Port's 
reasonable costs, including, without limitation, Attorneys' Fees and Costs and costs of Port staff 
time incurred in connection with the review, investigation, processing, documentation, and/or 
approval of any proposed Transfer, Mortgage, estoppel certificate, or any other matter under this 
Lease requiring Port's approval or review excluding any such ·costs incurred by Port in its 
regulatory capacity, which costs will be paid separately by Tenant to the extent required by the 

· applicable regulatory requirements. Tenant will pay such reasonable costs regardless of whether 
or not Port consents to such proposal. 

32. No :MERGER OF TITLE. 

There will be no merger of the Leasehold Estate with the fee estate in the Premises by 
reason of the fact that the same Person may own or hold (a) the Leasehold Estate or any interest 
in such Leasehold Estate, and (b) any interest in such fee estate. No such merger will occur · 
unless and until all Persons having any interest in the Leasehold Estate and the fee estate in the 
Premises join in and record a written instrument effecting such merger. 

33. QUIET ENJOYMENT. 

Subject to the Permitted Encumbrances, the·Premises being in and around construction 
throughout the Term, Construction Impacts from the adjacent and nearby Development Projects, 
the terms and conditions of this Lease and applicable Laws, Port agrees·that Tenant, upon paying 
the Rent and observing and keeping all of the covenants under this Lease on its part to be kept, 

· will lawfully and quietly hold, occupy and enjoy the Premises during th~ Term without . 
hindrance or molestation by Port. Notwithstanding the foregoing, Port has no liability to Tenant 
in the event any defect exists in the title of Port as of the· Commencement Date, whether or not 
such defect affects Tenant's rights of quiet enjoyment. Tenant's sole reniedy with respect to any 
such existing title defect is to obtain compensation by pursuing its rights against any title 
insurance company or companies issuing title insurance policies to Tenant. 

34. · SURRENDER OF PREMISES. 

34.1. End of Lease Term. 

(a) · Conditions of Premises. Except with respect to those portions of.the 
Premises for which this Lease terminates upon conveyance of Development Parcels to Vertical 
Developers or the City upon Acceptance of Horizontal Improvements, as applicable, (either case 
of which will also be governed by the DDA and other Project Approvals), upon the expiration or 
other termination of the Term of this Lease, Tenant will quit and surrender to Port the Premises · 
(i) in good order and condition, (ii) clean, free of debris, waste, and Hazardous Materials (other 
than any Pre-Existing Hazardous Materials that have not been Handled, Released, or 
Exacerbated by Tenant, its Agents, or Invitees), and (iii) free and clear of all liens and 
encumbrances other than the Permitted Encumbrances. If it is determined by Port that the . 

. condition of all or any portion of the Premises· is not in compliance with the provisions of this . 
Lease with re-spect to Hazardous M~~erials at the expiration or earlier termfuation of this Lease, . · 
theµ at Port's sole option, Port may t~quire Tenant to hold over possession of the Premises· until 
Tenant can surrender the Premises to Port in the condition required herein. Except as set forth in 

. Section 34.1 (b ), the Premises will be ·surrendered with all Horizontal Improvements, other 
Improvements, repairs, alterations,·additions, substitirtions and replacements thereto. Tenant 
hereby agrees to e:x.ecute all documents as Port or the City may deem necessary to evidence or 
confirm any such other termination. · · 
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(b) · Demolition of Improvements. 

. (i) At the expiration or earlier termination of this Lease, at Port's sole 
election ("Demolition Option"),. Port may require Tenant, at Tenant's sole cost, to Demolish and 
Remove the Improvements, including Horizontal Improvements that have not beeri Accepted by 
the City that Port or the City reasonably believe are defective, and surrender the Premises as a· 
vacant parcel. of real property. Port will notify Tenant of Port's election to exercise the 
Demolition Option (i) no later than twenty-four ()24 months prior to the expiration of this Lease, 
or (ii) within ninety (90) days following termination of this Lease due to a Tenant Event of 

. Default. 

(ii) If Port exercises the Demolition Option in accordance with 
Section 34.J (b )(i), then if Port agrees that Tenant. will complete the Demolition and Removal 
after the expiration or earlier termination of thi.s Lease (or promptly thereafter if the Lease is 
terminated due to a Tenant Event of Default), Port and Tenant will enter into Port's standard 
license granting Tenant non-possessory access to the Premises in order for Tenant to perform the 
Demolition and Repair following the expiration or earlier termination of this Lease; provided, 
however, Tenant will perform the Demolition and Removal in compliance with Article 13 
(Subsequent Construction) and Port may require insurance, bond, guaranty, Indemnification, and 
other requirements that exceed the coverage amounts or licensee obligations set forth in Port's 
standard license, that Port.determines are reasonably appropriate to protect its interest in light of 
the risks and liabilities associated with the Demolition and Removal. 

(iii) Tenant mus.t commence and complete the Demolition and Removal 
in a timely manner and with due diligence and care, and complete the same within the time 
period agreed to between the Parties. 

(c) Subleases. Upon any termination of this Lease, all Subleases hereunder 
· will automatically terminate. 

( d) Personal Property. On .or before expiration or earlier termination of this 
Lease, Tenant will remove and will cause all Subtenants to remove, all of their respective trade 
fixtures, signs and other Personal Property. If the removal of such Personal Property causes 
damage to the Premises~ Tenant will promptly repair such damage, at no cost to Port. ·Any items 
not removed by Tenant as required herein will be deemed abandoned and may be stored, 
removed, and disposed of by Port at Tenant's sole cost and expense, and Tenant waives all 
claims against Port for any Losses resulting from Port's retention, removal or disposition of such 
Personal Property; p~c;wided, however, that Tenant will be liable to Port for all costs incurred in 
storing,. removing and disposing of such abandoned property or repairing any damage to the 
Premises resulting from such r~moval. 

(e) Quitdaim. Upon the expiration or earlier termination of this Lease, the 
Premises will automatically, and without further act or conveyance on the part of Tenant or Port, 
become the property of Port, free and clear of all. liens and without payment therefore by Port 
and will .be surrendered to Port upon such date. Upon or at any tjrne after the expiration or 
earlier termination of this Lease, if requested by Port, Tenant will promptly deliver to Port, 
without charge, a quitclaim deed to the Premises and any other instrument reasonably requested 
by Port to evidence or otherwise effectuate the termination of TenaIJ.t' s leasehold estate 
hereunder and to effectuate such transfer or vesting of title to the Premises, the Improvements 
and Personal Property that Port agrees are to remain within the Premises. 

. (f) Survival. The provisions of this Section 34.1 will survive the expiration 
or earlier termination of this Lease. 
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35. NOTICES. 

35~1. Notices. 
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All notices, demands, consents, and requests which may cir are to be given by any Party 
to the other will be in writing, except as otherwise provided herein. All notices, demands, 
consents, and requests to be provided hereunder .shall be deemed to have been properly given on 
the date of receipt if served personally on a day that is a business day (or on the next business 
day if served personally on a day that is not a business day), or, if mailed, on the date that is two 
(2) days after the date when deposited with the U.S. Postal Service for delivery by United States 
registered or certified mail, postage prepaid, in either case, addressed as follows: 

To Port: Port of San Francisco 
Pier 1 
San Francisco, CA 94111 · 
Attn:. Deputy Director of Real Estate and Development. 
Re: Pier 70 Waterfront S1ite 

With a copy to: Port of San F:rancisco 
· Pier 1 

San Francisco, CA 94111 
Attn:· Deputy Director of Real Estate and Development 
Re: Pier 70 Waterfront Site 

. Master Developer: 

With a copy to: 

or at such othe:i; place or places in the United States as each such Party may from time to time 
desjgnate by written notice to the other ill accordance with the provisions here0f. For 
convenience of the Parties, copies of notices may also be given by electronic-mail to the 
electronic-mail address set forth above (or such other address as may be provided from time to 
time by notice given in the manner required hereunder); however, neith~r Party may give official 
or binding notice by electronic-mail. . 

35.2. Form and Effect of Notice. 

Every notice given to a Party or other Person under this Section must state (or shall be · 
accompanied by a cover letter that states): 

(a) the Section of this Lease pursuant to which the notice is given and the· 
action. or response required, if any; and · 

. . (b) .. if applicable, the period· of time within• wbich the recipient of th~ notice 
must respond thereto. · · 

In no event will a recipient'-s approva:J. of or consent to the subject matter of a notice be 
deemed to have been given by its failure to object thereto if such notice (or the accompanying 
cover letter) does not comply with the requirements of this Section 35.2. 
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36. INSPECTION OF PREMISES BY PORT. 

36.1. Entry for Inspection. Subj~ct to the rights of any Subtenants, Port and its 
authorized Agents have the right to enter the Premises without notice at any time during normal · 
business hours of generally recognized business days, provided that Tenant or Tenant's Agents 
are pres.ent on the premises (except in the event of an emergency), for the purpose .of inspecting · 
the Premises to determine whether the Premises is in good condition and whether Tenant is 
complying with its obligations under this Lease. 

36.2. Entry for Horizontal Improvements. ·With respect to the development of 
Horizontal Improvements, Port and its Agents have. the right of entry onto Premises in 
accordance with [Section 14.8(b) of the DDA] to the extent reasonably necessary to carry out the 
purposes of the DDA. 

. 36.3. General Entry. In addition to its rights pursuant to Section 36.1, subject to the 
rights .of any Subtenants, Port and its authorized· Agents will have the right to enter the Premises 
at all reasonable times and upon reasonable notice as stated below for any of the following 
plirposes: 

(a) To perform any necessary maintenance, repairs or restoration to the 
Premises or to perform any services which Port has the right or obligation to perform in 
accordance with Sections 11.2 or 24.2; · 

(b) To serve, post, or keep posted any notices required or allowed under the 
provisions of this Lease; 

(c) . To obtain environmental samples and perform equipment and facility 
testing ... 

. Port agrees to give Tenant reasonable prior notice of Port's entering on the Premises 
except in an emergency for the purposes set forth above. Such notice will be not less than 
one (1) days' prior notice. Tenant will have the right to have a representative of Tenant 
accompany Port or its Agents on any entry into the Premises. Notwithstanding the foregoing, no 
notice will be required for Port's entry onto public areas of the Premises during regular business 
hours unless such entry is for the purposes set forth in Section 36.3(a). 

36.4. Emergency Entry. Port may enter the Premises at any .time, without notice, in the 
event of an emergency. Port will have the right to use any and all means which. Port may deem 
proper in such an emergency in order to obtain entry to the Premises. Entry to the Premises by 
any of these means, or otherwise, will not under any circumstances be construed or deemed to be 
a forcible or unlawful entry into, or a detainer of, the Premises, or an eviction of Tenant from the 
Premises or any portion of the Premises. · 

36.5. No Liability. Port will not be liable in any manner, and Tenant hereby waives any 
claim for damages, for any inconvenience, disturbance, loss of business, nuisance, or other 

. damage, including without limitation any abatement or reduction in Rent, arising out of Port's 
entry onto the Premises as provided in Article 36 or performance of any necessary or required. 
work on the Premises, ·or on account of bringing necessary materials, supplies and equipment 
into or through the Pr:emises during the course thereof, except damage resulting solely from the 
willful misconduct or gross negligence of Port or its autp.orized representatives. 

36.6. Nond~turbance.· Port will use.its COillIXle~cially reasonable efforts to conduct its 
activities on the Premises as allowed in this Article 36 in a manner which, to the extent 
reasonably practicable, will minimize annoyance or disturbance to Tenant. 

':?6.7. Subtenant Agreement. Tenant will require each Subtenant to permit Port to enter 
its premises for the purposes specified in Section 36.1 through Section 36.4. 
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37. MORTGAGES. 

Tenant wjll have the right to Mortgage the Leasehold Estate in accordance with the 
attached Exhibit XX. 

38. NoJOJNT VENTURE. 

Nothing contained in this u;ase will be dee~ed or construed as creating a partnership or 
joint venture between Port and Tenant or between Port and any other Person, or cause Portto be 
responsible in any way for the debts or obligations of Tenant. The subject of this Lease is a lease 
with neither Party acting as the agent of the other Party in any respect except as may be expressly 
provided for in this Lease. · 

39. ECONOMIC ACCESS. 

Tenant will comply with the Workforce Development Plan attached hereto as Exhibit XX 
(collectively, the "Workforce Development Plan"). The Workfoi:ce Development Plan is designed 
to afford opportunities for San Francisco residents to participat~ in the construction and 
operation of the Horizontal Improvements. Tenant will comply w.ith the Workforce 
Development Plan with respect to the operation and leasing of the Premises, and will include in 
its Subleases, applicable provisions of the Workforce Development Plan in accordance with the 
same. 

40. REPRESENTATIONS AND WARRANTIES OF TENANT. 

Tenant represents, warrants and covenants to Port as follows; as of the date hereof and as 
of the Commencement Date: 

(a) Valid Existence; Good Standing. Tenant is a .[limited liability company] 
duly organized and validly existing under the laws of the State of [ ] . Tenant 
has the requisite power and authority to own its property and conduct its business as pres.ently 
conducted. Tenant is in good standing iri. the State of [ · · 

· (b) Authority. Tenant has the requisite power and authority to execute and 
deliver this Lease and the agreements contemplated hereby and to carry out and perform all of 
the terms and covenants of this Lease and the agre~ments contemplated hereby to be performed 
by Tenant and upon execution, are legal, valid and binding obligations of Tenant, enforceable 
against Tenant in accordance with its terms; and do not violate any provision of any agreement 
or judicial order to which Tenant is a party or to which Tenant is subject. 

(c) No Suspension. That Tenant has not been suspended, disciplined or 
disbarred by, or prohibited from contracting with, any federal, state or local governmental 
agency. In the event Tenant has been so suspended, disbarred, disciplined or prohibited from 
contracting with any governmental agency, it "Will immediately notify the Port of same and the 
reasons therefore together with any relevant facts or information requested by Port. Any Sl!.Ch 
suspension, debatment, discipline or prohibition may result in the termination or suspension of 
this Agreement. . · 

. (d) No Limitation on Ability to Perform. Neither Tenant's [articles of 
organization or operating agreement], nor any applicable Law, prohibits Tenant's entry into this 
Lease or its performance hereunder. No consent, authorization or approval of, and no notice to 
or filing with, any governmental autb.ority, regulatory body or other Person is required for the 
due execution and delivery of this Lease by Tenant and Tenant's performance hereunder, except 
for consents, authorizations and approvals which have already been obtained, notices which have 
already been given and filings which have already been made. Except as may otherwise. have 
been disclosed to Port in writing, there are no undischarged judgments pending against Tenant, 

· and Tenant has not received notice of the filing of any pending suit or proceedings against 
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Tenant before any court, governmental agency, or arbitrator, which might materially adversely 
affect the enforceability of this Lease or the business, operations, assets or condition of Tenant. 

(e) Valid Execution. The execution and delivery of this Lease andthe 
performance by Tenant hereunder have been duly and validly authorized. When executed and 
delivered by Port and Tenant, this Lease will be a legal, valid and bindillg obligation of Tenant. 

(f) Defaults. The execution, delivery and performance of this Lease (i) do 
not and will not violate or result in a violation of, contravene or conflict with, or constitute a 
default by Tenant under (A) any agreement, document or ip.strument fo which Tenant is a party 
.or by which Tenant is bound, (B) any law, statute, ordinance, or regulation applicable to Tenant 
or its business,. or (C) the articles of organization or the operating agreement of Tenant, and 
(ii) do not result in tpe creation or imposition of any lien or other encumbrance upon the assets of 
Tenant, except as contemplated hereby. 

(g) Financial Matters. Except to the extent disclosed to Port in writing, . 
(i) Tenant is not in default under, and has not received notice asserting that it is in default under, 
any agreement for borrowed money, (ii) Tenant has not filed a petition for reUef under any 
chapter of the U.S. Bankruptcy Co~e, (iii) there has been no event that has materially adversely 

· affected Tenant's ability to meet its Lease obligations hereunder, (iv) to Tenant's knowledge, no 
involuntary petition naming Tenant as debtor has been filed under any chapter of the U.S. 
Bankruptcy Code, (v) no federal or state tax liens have been filed against Tenant, and (vi) there 
is no material adverse change in Tenant's financial condition and Tenant is meeting its fmancial 
obligations as they mature. 

The representations and warranties herein survive any termination of this Lease. 

41. MITIGATION AND IMPROVEMENT MEASURES. · . 

In order to mitigate the significant environmental impacts of this Lease and operation of 
the Premises, Tenant agrees that the operation of the Project will be in accordance with the 
Mitigation and Improvement Measures attached to this Lease as Exhibit XX. Tenant will 
incorporate such Mitigation and Improvement Measures into any contract for the operation of the 
Improvements. · 

42. SPECIAL PROVISIONS. 

Tenant will comply with the Port and City Special Provisions attached hereto as 
Exhibit XX. 

43. GENERAL. 

43.1. Time of Performance. 

(a) Expiration. All perforlnance dates (including cure dates) expire at 
5:00 p.m., San Francisco, CalifortJ.ia time, on the performance or cure date. 

(b) Weekend or Holiday. A perfo~ance date which falls on a Saturday,. 
S~nday or City holiday is deemed extended to 5:00 p.m. the next working day. 

(c) Days for Performance. All periods for performance or .notices specified 
herein in teims of ~~ys will be calendar days, and not business days, D:nless otherW'ise provided 
~~. . 
'I. 

( d) Time of the Essence. Time is of the essence with respect to .each 
provision of this Lease, including, but not limited, the provisions for the exercise of any option 
on the part of Tenant hereunder and the provisions for the payment of Rent and any other sums 
due hereunder, subject to Force Majeure. 

Master Lease - 54 C:\Users\SDennis

. Phillips\AppData\Local\Microsoft\Windows\Temporary Internet 

Files\ContentJE5\6TIF9KZZ\18 DDA Exlubit BlO Form of Master 

Lease (Substituted 10.19.17).docx 

! i 



Master Lease - 55 

Master Lease 10/19/17 

C:\Users\SDennis

Phillips\AppData \Local\Microsoft\ W!ndows\Tempora!y Internet 

Ftles\ContentIE5\6TIF9KZZ\18 DDA Exhibit BIO Form of Master 



Master Lease 10/19/17 

conferred any rights, express or implied, upon any other Person, except as provided in Article 37 
with regard to Mortgagees. 

43.5. Real Estate CommissiOns. Port is not liable for any real estate commissions, 
brokerage fees or finder's fees which may arise from this Lease or any Sublease. Tenant and 
Port each represents that neither has engaged any broker, agent or finder in connection with this 
.transaction. In the event ·any broker, agent or finder makes a claim, through eitherParty, the 
Party through whoni such claim is niade agrees to Indemnify the other Party (including the 
Indemnified Parties) from any Losses. arising out of such claim. · · 

43.6. Counterparts. This Lease may be executed in counterparts, each of which is 
deem~ to be an original, and all such. counterparts constitute one and the same instrument. 

43.7. Entire Agreement. This Lease (including the Exhibits) constitutes the entire· 
agreement between.th{( Parties with respect to the subject matter set forth therein, and supersede 
all negotiations or previous agreements between the Parties with ;respect to all or any part of the 
terms and conditions mentioned herein or incidental hereto. No parol evidence of any prior of 
other agreement will be permitted to contradict or vary the terms of this Lease. 

43.8. Amendment. Neither this Lease nor any of the terms hereof may be terminated, 
amended or modified except by a written instrument executed by. the Parties. If Master 
Developer seeks an amendment to the DDA pursuant to [Section 3.4 thereof,] and such 
amendment requires a corresponding amendment to this Lease, [then the provisions of 
Section 3.4 thereof shall be deemed incorporated herein by reference.] · 

. 43.9 .. Governing Law; Selection of Forum. This Lease will be governed by, and· 
iilterpreted in accordance with, the laws of the State of California. As part of the consideration · 
for Port's entering into this Lease, Tenant agrees that all actions or proceedings arising directly 
or indirectly un_der this Lease may, at the sole option of Port, be litigated in courts having situs 
.within the State of California, and Tenant consents to the jurisdiction of any such local, state or 
federal court, and consents that any service of process in such action or proceeding may be made 

. by personal service upon Tenant wherever Tenant may then be located, or by certified or 
registered mail directed to Tenant at the address set forth herein for the delivery of noti.ces. 

43.10. Recordation. This Lease will not be recorded by either Party. The Parties agree 
to execute and record in the Official Records· a Memorandum of Lease in the form attached 
hereto as Exhibit xx: Promptly upon Port's request following the expiration of the Term or any 
other termination of this Lease, Tenant will deliver _to Port a duly executed and acknowledged 
quitclaim deed suitable for recordation in the Official Records and in form and content . 
satisfa~tory to Port and the City Attorney, for the purpose of evidencing in the public records the 
termination of Tenant's interest under this Lep.se. Port may record such quitclaim deed at any 
time on or after the termination of this Lease, without the need for any approval or further act of 
Tenant. · · 

43.11. Attorneys' Fees. The Prevailing Party ill, any action or proceeding (including any 
cross-co;mplaint, counterclaim, or bankruptcy proceeding) against the other party by· reason of a · 
claimed default, or otherwise arising out of a party's performance or alleged nqn-performance 
uncl.er this Lease, will be entitled to recover from the other party its costs and expenses of suit, 
including but not limited to reasonable Attorneys' Fees and Costs, which will be payable 

· whether or not such action is prosecuted to judgment. "Prevailing party" within the meaniri.g of 
this Section includes, without limitation, a party who substantially obtains or defeats, as the case 
may be, the reliefsoughtin the action, whether by compromise, settlement, judgment or the 
abandonment by the other party of its claim or defense. Attorneys' Fees and Costs under this 
Section includes attorneys' fees and all other reasonable COE\ts and expenses incurred in 

. connection with any appeal. 
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For purposes of this Lease, reasonable fees of attorneys of the City's Office of the City 
Attorney will be based on the fees regularly charged by private attorneys with an equivalent 
number of years of profe~sional experience (calculated by reference to earliest year of admission 
to the Bar of any State) who practice in San Francisco in law firms with approximately the same 
number of attorneys as employed by the Office of the City Attorney. · 

43.12. Severabilitj. If any provision of this Lease, or its application to any Person or 
, circumstance, is held invalid by any court, the invalidity or inapplicability of.such provision will 

not affect any other provision of this Lease or the application of such provision to any other 
Person or circumstance, andthe remalning portions of this Lease· will continue in full force and 
effect, unless enforcement of this Lease as so modified by and in response to such invalidation 
would be grossly inequitable under all of the circumstances, or would frustrate the fundamental 
purposes of this Lease. 

44. DEFINITION OF CERTAIN TERMS. 

For purposes of this Lease, initially capitalized terms shall have the meanings ascribed to 
them in this Section [to be cross-checked and finalized with final lease drafts]: 

"28-Acre Site" is defined in Recital B. 

"Access Rights" as defined ill Section 4.4(b ). 

"Acceptance" means, with respect to any Horizontal Improvement; the acceptance by the 
Port or City of such Horizontal Improvement in accordance with tl;ie <i:pplicable procedures set 
forth in the DDA. "Accept" and "Accepted" have correlative meanings. . 

"Acquisition Agreement" means [agreement for acquisition of Horizontal Improvements.] 

"Additional Rent" means any and all sums (other than Base .Rent) that may become due or 
be payable by Tenant under this Lease. 

"Affiliate" means ari.y Person directly or indirectly Controlling; Controlled by or under 
Common· Control with the other Person in question. [Note: use same definition that we end up . 
withinDDA] 

"Affordable Self Storage" is defined in the Basic Lease Information. 

"Affordable Self Storage Site" is defined in the Basic Lease Information and further 
depictecl in Exhibit XX. . · 

· "Agents" means, when used with reference to either Party to this Lease, the members, 
officers-, directors, commissioners, employees, agents and contractors of such Party, and their 
respective heirs, legal representatives, successors and assigns. 

"Agreement to Comply with .CFD and Assessment Matters" as defined in Section 6.2(b). 

"Ancillary Permitted Uses" as described in the Basic Lease Information. 

"Anniversary Date" means each anniversary of the Commencement Date during the Term, 
unless the actual Commencement :P.fite is not the first day of a month, in which case; each 
Ar!filvetsary Date ·will be determin~.d ,as if the Commencement Date were the first day pf the first 
full month after the actual Commencement Date. · 

. . 

"Anticipated Conveyance Date" as defined in S_ection 1.1 (b )(i)(2) 

"As Is With All Faults" as defined in Section l.2(c ). 

"Attorneys' Fees and Costs" ·means reasonable attorneys' fees, costs, expenses and 
disbursements, induding, but not limited to, expert witness fees and costs, travel time and 
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associated costs, transcript preparation fees and costs, document copying, exhibit preparation, 
· courier, postage, facsimile, long-distance and communications expenses, court costs, and other 
reasonable costs and fees associated with any other legal, administrative or alternative dispute 
resolution proceeding, including such fees and costs associated with execution upon any 
judgment or order, and costs on appeal. 

. . 
"Award" means all compensation, sums or value paid, awarded or received for a 

Condemnation, whether pursuant to judgment, agreement, settlement or otherwise. 

"Base Rent'' as defined in Exhibit D. 

"B~nd" is defined in the Basic Lease Information. 

"Building 21 Site" is defined in the Basic Lease Information and further depicted in 
Exhibit XX. 

"CASp" is defined in Section 1.l(c). 

"Casualty" is defined in Section 15.l(a). 

"CFD Assessment'' means the special taxes to be levied on the Land ( a,nd other property in 
the I'ier 70 area) in accordance with the terms and conditions of the "Rate and Method of 
Apportionment of Special Tax" applicable to the Infrastructure CFD. [add reference to any other 
CFDs that might be in place] 

"City" means the City and County of San Francisco, a municipal corporation. 

"Commencement Date" as defined in the Basic Lease Information. 

"Condemnation" means the taking or damaging, including severance damage, of all or any 
part of any property, or the right of possession thereof, by eminent domain, inverse 
condemnation, or for any public or quasi-public use under the law. Condemnation may occur 
pursuant to the recording of a final order of condemnation, or by a voluntary sale of all or any 
part of any property to any Person having the power of eminent domain (or to a designee of any 
such Person), provided that.the property or such part thereof is then under the threat of 
condemnation qr such sale occurs. by way of settlement of. a condemnation action. 

"Condemnation Date" means the earlier of: (a) the. date when the right of possession of the 
condemned property is taken by the condemning authority; or (b) the date when title to the 
condemned property (or any part thereof) vests in the condemnfug authority. : 

"Construction Impacts" as described in Section 5.1. 

"Confrol" means the ownership (direct or indirect) by one Person of more than fifty 
percent (50%) of the profits or capital of another Person. "Contr.olled" and "Controlling" have 
correlative meanings. "Common Control" means that two Persons are both Controlled by the 
same other Person. · 

"DDA" is defined in Recital E. 

"Dedicated Parcel" as defined in the Housing Plan attached to the DDA. 

.''Dedicated Parcel Completioµ·Date'~ as defined in the Housing Plan attached to th~ ~DA. 

''Default Rate" means an annual interest rate equal to the greater of (i) ten percent (10%) 
or. (ii) five percent (5%) in excess of the Prime Rate that is in effect as of the date payment is 
due. ' · · · 

''Demolition and Remove" means the demolition of t4e Improvements and the removal and 
disposal of all debris in accordance with all Laws. "Demolition and R~moval" have a correlative 
meaning. · 
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· "Demolition Option" as defined in Section 34.l(b)(i). 

''Design for Development" means the Pier 70 SUD Waterfront Site Design for 
DevC1lopment approved by the Port Commission and the Planning Commission, as amended from 
time to time. 

"Development Parcel" means a buildable parcel in the SUD. 

"Developnient Projects" is defined in Section 5.1. 

"Encroachment Area" is defined in Section 1.1 ( e). 

"Encroachment Area Charge" is defined in Section 1.1 ( e ). 

''Environmental Laws" as defined in Section 21.6. 

"Environmental Regulatory Action" is defined in Section 21.6. 

"Environmental Regulatory Agency" is defmed in Section 21.6. 

"Environmental Regulatory Approval" is defmed in Section 21.6. 

''Eve~t of Default" as defined in Section 23.1. 

''Exacerbate'' is defmed in Section 21.6. 

''Executive Director'' means the Executive Director of the Port or his or her designee. 

''Final Construction Documents'' means plans and specifications sufficient for the 
processing of an application for a building permit in accordance with applicable Laws ·and the 
Interagency Cooperation Agreement. 

''FOG Ordinance" means Sections 140-140. 7 of Article 4.1 of the San Francisco Public 
Works Code, or any subsequent amendment or replacement of the same that sets forth 
prohibitions, limitations and requirements for the discharge of fats, oils and grease into the City's 
sewer system by food service establishments. . · . ' · . 

''Force Majeure" means events which result in delays in a Party-' s performance of its 
obligations hereunder due to causes beyond such Party's control, including; but not restricted to: 
(i) domestic or international events disrupting civil activities, such as war, acts of terrorism, 
insurrection, acts of the public enemy, and riots; (ii) acts .of nature, including floods, earthquakes, 
unusually severe weather, and resulting fires and casualties; (iii) epidemics and other public 
health crises affecting the workforce by actions such as quarantine restrictions; (iv) inability to 
secure necessary labor, materials, or tools (but only if the Party claiming delay has taken 
reasonable action to obtain them on a timely basis) due to any of the above events, freight 
embargoes, lack of transportation; or failure or delay in delivery of utilities serving the Premises;. 
(v) Administrative Delay,Environmental Delay, or Down Market Delay (in each case as defined 
in the DDA);.and (vi) in the case of Tenant, any" delay resulting from a defect in Port's title to the 
Premises. Force Majeure does not include failure to obtain financing or have adequate funds. 
The delay caused by Force Majeure includes not only the period of time during which. 
performance of an act is hindered, but also such addition.al time thereafter as· may reasonably be 
required to make repairs, to ~estore if appropriate,· and to complete performance of the hindered 
act. . . 

·.' .,,,;;; 

''Foreclosure". means a foreclosure of a Mortgage or other proceedings in the nature of 
foreclosure (whether conducted pursuant to court order or pursuant to a power of sale contained 
in the Mortgage), deed or voluntary assignment or other conveyance in lieu thereof 

"Generator" as described in Section 21.2(d). 

''Handle" is defmed in Section 21.6. 
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"Hard costs" is defined in Section 11.3 

"Hazardous Material" as defined in Section 21.6. 
'· 

"Hazardous Material Claim" is defined in Section 21.6. 

· "Hazardous Material Condition" is defined in Section 21.6. 
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"Historic Building" means any of buildings 2, 12, 21 (to the· extent the same has been 
added to the Premises in accordance with Section 1.l(b)(iii) and frame of building 15. "Historic 
Buildings" mean more than one Historic Building. · 

"Historic Core" is defined in Section 5.2(a)(vii). 

"Historic Core Project" is defined in Section 5.2(a)(vii). 

"Horizontal Improvements" means any improvements constructed or to be constructed by 
the Maste_r D~veloper pursuant to the DDA. 

"Horizontal Improvement Parcel" is defined in Section 1.1 (b )(ii). 

"Impositions" is defined in Section 6.l(b). 

· "Improvements" means all buildings, structures, fixtures and other improvements erected, 
built,. placed, installed, constructed, renovated, or rehabilitated, located upon or within the. 
Premises on or after the Commencement Date. 

"Indemnified Party"· and ''Indemnified Parties" means the City, including, but not limited 
to, all of its boards, commissions, departments, agencies and other subdivisions, including, 
without limitation, the Port; all of the Agents of the California State Lands Commission, the 
City, including its Port, and all of their respective heirs, legal representatives, successors and 
assigns, all other Person acting on their behalf, and each of them. 

''Indemnify" means indemnify, protect and hold harmless. "Indeninification" has a 
correlative meaning. 

"IndeJDD.ifying Party" is defined in Section 19.6. 

"Index'' means the Consumer Price Index for All Urban Consumers (bas_e years 1982-
1984 = 100) for the San Francisco-Oakland-Sail-Jose area, published by the United States 
Department of Labor, Bureau of Labor .Statistics. If the Index is modified during the Term 
hereof, the modified Index shall be used in place of the original Index. If compilation or 
publication of the Index is discontinued during the Term, Port shall select another similar 
published index, generally reflective of increases in the cost of living, subject to Tenant's 
approval, which shall not be unn~asonably withheld or delayed, in order to obtain substantially 
the same re$ult as would be obtained if the Index had not been discontinued. · · 

''Indexed" means the product of the number to be Indexed multiplied by the percentage 
increase, if any, in the I:µdex from the first day of the month in which the Commencement Date 
occurred to _the first day of the most recent month for which the Index is available at any given 
time. 

. . "Infrastructure CFD" means the City and County of San Francisco Community Facilities 
District No. [_] (Pier 70 Public Improvements). · 

''Infrastructure Plan" means the Infrastructure Plan attached to the DDA. 

''Investigate" or ''Investigation" are defined in Section 21.6. · 

''Invitees" when used·with respect to Tenant means the customers, patrons, invitees, 
guests, members, licensees, assignees, and subtenants of Tenant and the customers, patrons, 
invitees, guests, members, licensees, assignees and sub-tenants of subtenants. 
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"Known Pre-Existing Hazardous Materials" is defined in Section 21. 6. 

"Law" or "Laws" means any one or more present and future laws, ordinances, rules, 
regulations, permits, authorizations, orders and requirements, to the extent applicable to the 
Parties or to the Premises or any portion thereof, whether or not in the present contemplation of 
the Parties, including, without limitation, all consents or approvals (including Regulatory 
Approvals) required to be obtained from, and all.rules and regulations of, and all building and 
zoning laws of,.all federal, state, county and municipal governments, the departments, bureaus, 
agencies or commissions thereof, authorities, boards of officers, any national or local board of 
fire underwriters, or any other body or bodies exercising similar functions, having or acquiring 
jurisdiction of, or which may affect or be applicable to, the Premises or any part thereof, 
including, without limitation, any subsurface area, the use thereof and of the buildings and 
Improvements.thereon. "Laws" include the Mitigation and Monitoring Program and the Pier 70 
Risk Management Plan. 

· "Lease'' means this lease, as it may be amended from time to time. 

''Leasehold" or ''Leasehold Estate'' means Tenant's leasehold estate created by this Lease. 

"Live/Work'' as.described in Section 4.4(a)(v ). 

''Loss" or ''Losses" when used with reference to any Indemnity means ~y and all claims, 
demands, losses, liabilities, damages (including foreseeable and unforeseeable consequential 
damages), liens, obligations, interest, injuries, penalties, fines, lawsuits and· other proceedings, 
judgments and awards and costs and expenses, (including, without limitation, reasonable 
Attorneys' Fees and Costs and consultants' fees and costs) of whatever kind or nature, known or 
unknown, contingent or otherwise. 

"Maintenance Notice" is defined in Section 11.3. 

''Master Developer'' is defined in Recital B. 

''Ma$ter Tentative Map" means _____ _ 

''Master Utilities Plan" is defined in the DDA. 

''Memorandum of Lease'' means the Memorandum of this Lease, between Port and Tenant, 
recorded in the Official Records, in the form of Exhibit XX attached hereto. · 

"Mitigation Monitoring and Reporting Program" means the Mitigation Monitoring and 
Reporting Program that the Port Commissfon adopted by Resolution No. [ __ ] and attached 
hereto as Exhibit XX. 

''Mortgage'' .means a mortgage, deed of trust, assignment of rents, fixture filing, security 
agreement or similar security' instrument or assignment of Tenant's leasehold interest under this 
Lease recorded in the Official Records. 

''Mortgagee" means the holder or holders of a Mortgage and, if the Mortgage is held by or 
for the benefit of a trustee, agent or representative of one or more financial institutions, the 
fmancial institUtions on whose behalf the Mortgage is being held: Multiple financial institutions 
participating in a sfugle financing secured by a single Mortgage shall be deemed a single 
Mortgagee for purposes of this Lease. · 

''Mortgagor" is defined in Section XX. 

"Net Awards and Payments" is defined in Section 16.4. 

"New Hazardous Materials" is defined in Section 21.6. 
. . 

"Noonan Site" is described in the Basic Lease Information and as further depicted in 
Exhibit.XX. · 
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''Notice of Special Tax" is ·defined in Section 6.2(a). 

':Notice to Vacate'·' is defined in Section 1.l(e). 

Master Lease 10/19/17 

"Official Records'' means, with respect to the. recordation of Mortgages and other 
documents and instruments, the Official Records of the City and. County of San Francisco. 

"Partial Condemnation" is defined in Section l 6.3(b ). 
. . 

. "Partial Release of Master Lease" as defined in Section l.l(b )(i)(l) and further depicted in 
Exhibit XX. 

''Party" means Port or Tenant, as a party to this Lease; "Parties" means both Port and 
Tenant, as Parties to this Lease. 

"Percentage Rent" is defined in Exhibit D. 

"Permitted Encumbrances" is described in Section 1.2( a). 

''Permitted Title Exceptions" is defined in Section 1.2(a). 

''Permitted Transfer" means a Transfer to a Permitted Transferee. 

. ''Permitted Transferee(s)" means any transferee ofthe Master Developer's interest in the 
DD A perinitted or approved in accordance with the· DDA. 

''Permitted Uses" is defined in Section 4.1. 

''Person" means any individual, partnership, corporation (including, but not limited to, 
any business trust), limited liability company, joint stock company, trust, unincorporated 
association, joint venture or any other entity or association, the United States, or a federal, state 
or political subdivision thereof. · 

"Personal Property" means all fixtures', furniture, furnishings, equipment, machinery, 
supplies, software, and other tangible personal property that is incident to the ownership, 
qevelopment or operation of the Improvements and/or the Premises, whether now or hereafter 

'located in, upon or about the Premises, belonging to Tenant and/or in which Tenant has or may 
hereafter acquire an ownership interest, together with all present and future attachments, 
accessions, replacements, substitutions and additions thereto or therefor. 

''Pesticide Ordinance" is defined in Section 21.5. 

"PG&E Remediation Site" is described in the Basic Lease Information and further depicted 
in Exhibit XX. . 

"Pier 70" is defined in Recital B. 

"Pier 70 Parties" is defined in Section 5.2(a)(vii). · 

''Pier 70 Risk Management Plan" is defmed in Section 21. 6. 
''Port'' means the San Francisco Port Commission. 

"Pre-Approved Sublease" is defined in Section 18.2. 

"Pre-Existbig Hazardous MateriaJs" -is defmed in Section 21.6. 
. ' ' 

''Premises" is defmed in the Basic Lease Information and Section 1.1. 

"Prevailing party" is defmed in Section 43.11. 

"Primary Permitted Use" is defmed in the Basic Lease Information . 
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''Prime Rate" means the base rate on co:rporate loans posted by at least 75% of the 
nation's 30 largest banks, as published by the Wall Street Journal, or if the Wall Street Journal 
ha.S ceased to publish the Prime Rate, then such other equivalent recognized source. 

"Prohibited Use" or "Prohibited Uses" as defined in Section 4.4(a). 

''Project" means the [Pier 70] project as generally described in the Project Approvals. 

''Project Approvals'' is defined in Recital B. 

''Promotional Signage" means sign.age containing advertising or promotional messages 
[relating to events, subtenants or otherwise relating to the Premises, which sign.age is intended to 
be visible primarily to persons on the Premises.] [OPEN] 

"public work" is defmed in Section l3.3{j). 

"reasonable wear and tear" is defmed in Section 11.l(d). · 

"Record Drawings" is defmed in Section 13.S(a)."Regulatory Agency" means any 
governmental agency having jurisdiction over the Premises, including, but not limited to, the 
City, RWQCB, and the Army Corps of Engineers. 

"Regulatory Approval" means any authorization, approval orpermitrequired by any 
Regulatory Agency. · 

''Rehabilitation" means the repair or alteration of an historic building that does not 
damage or destroy materials, features, or fmishes considered important in defining the building's 
historic character. · 

"Related Third Party" is defined in Section 21.6. 

''Release" is defined in Section 21.6. 

''RenJ:ediate" or ''Remediation'' is defined in Section 21.6. 

''Rent" means the sum of Base Rent (including all adjustments) and Additional Rent. For 
purposes of this Lease; Rent includes all unpaid sums that are payable as Rent, but .that are 
unpaid when earned and/or accrue for payment at a later time in accordance with the provisions 
of this Lease. · 

''Restoration" means the restoration, replacement, or rebuilding of the Improvements (or 
the relevant portion thereof) in accordance with all Laws ~hen applicable. ("Restore" and 
"Restored" shall have correlative meanings.) · 

''RWQCB" shall mean the San Francisco Bay Regional Water Quality Control Board of 
Cal/EPA, a state agency. · 

"Security Deposit'' is defined in the Basic Lease Information. 
. . 

"Special Event'' means temporary or short. term exhibitions, private and public gatherings, 
recreation, athletic events, filming, commemorations, market places, sporting events, musical 
and theatrical performances and other forms of live entertainment and includes setup/load in and 

·demobilization/load out; parking for Special.Events; teinpor~ improvements; installation-Of. 
tents and structures; administrative. and Security functions and.other amenitj.es and facilities to 
accommodate such Special Events. 

"State''- means the State of California. 

· · . "Sublease'' means any lease, sublease, license, ·concession, or other agreement (including, 
without limitation, a Sublease to Port) by which Tenant leases, subleases, demises, licenses, or 
otherwise grants to any Person in conformity with the provisions of this Lease, the right to · 
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occupy or use any portion of the Premises (whether in common with or to the exclusion of other 
Persons). . 

"Subsequent Construction" means all repairs to and reconstruction, replacement, addition, . 
expansion, Restoration, Rehabilitation, alteration, or modification of any Improvements, or any 
construction of additional Improvements. "Subsequent Construction" does not include any 
Horizontal Improvements. 

"Substantial Condemnation" is defined in Section 16.3(a). 

"Subtenant" means any Person leasing, using, occupying or having the right t_o occupy 
any portion of the Premises under and by virtue of a Sublease. · 

"SUD" means Planning Code Section 249.XX establishing the [Pier 70] Special Use 
District,- as it may be amended from time to time. 

''Tenant'' is identified in the.Basic Lease Information, and its permitted successors and 
assigns. 

"Tem" is defined in Section 2. 

"Commencement Date" is defined in the Basic Lease Information. 

''Total Condemnation" is defined in Section 16.2. 

''Transfer'' means any of the following events or proposed events, whether voluntary, 
involuntary, or by operation of Law: (a) Tenant sells, assigns, encumbers, subleases, or otherwise 
transfers any of its interest in this Lease or in the Premises; (b) any Person other than Tenant 
occupies or claims a right of possession to any part of the Premises; ( c) Tenant dissolves, 
merges, consolidates, or otherwise reorganizes, or sells, assigns, encumbers, or otherwise 
transfers cumulatively or in the aggregate 50 percent or more (25 percent or more if publicly 
traded) of its equity interests or business assets, such as goodwill, inventory, and profits; or 
(d) any subtenant, assignee, or other Transferee of Tenant sells, assigns, encumbers, sub
subleases, or otherwise Transfers any of its interest in its Sublease or premises. 

Notwithstanding the foregoing, as used herein, the term "Transfer" does not include 
(i) Special Events; or (ii) any hypothecation, encumbrance or mortgage of this Lease, or pledge 
of the ownership interests in Tenant, made in accordance with Article 37. [Conform to DDA] 

"Vertical DDA" is defined in the DDA. 

''Vertical Developer" is defined in the DDA. 

''Vertical fuiprovements" is defined in the DDA. 

· "Work'' is defined in Section 13.4. 

''worth at the time of award" is defined in Section 24.4. 

[NO FURTHER TEXT ON THIS PAGE; SIGNATURE PAGE FOLLOWS] . 
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IN WITNESS WHEREOF, the Parties have executed this Lease as of the day and year 
first above written. 

Tenant 

APPROVED AS TO FORM: 

[INSERT NAME OF TENANT], 

By:~~~~~~~~~~~~~~~~~ 
Name:~~~~~~~~~~~~~~~~ 
Title: 

~~~~~~~~~~~~~~~-'---~ 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, operating by and through the 
SAN FRANCISCO PORT CO:M:MJ;SSION 

By: 

DENNIS J. HERRERA, City Attorney 

By:~~~~~-,.-~~~~~~ 
Name:~~~~~~~~~~~ 
Title: 

~~~~~~~~~~~-

Lease authorized by: 

-Port Board of Directors Resolution No. [ ]. 
-Board of Supervisors Resolution No. [ ] 
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EXHIBIT XXXX 

PROCEDURES FOR SPECIAL EVENTS 

[To Follow 
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EXIIlBITD 

RENT 

3. RENT. 

3.1 Payment of Percentage Rent. 

(a) Tenant will pay to Port from and after the Commencement Date and throughout 
the Term,. participation rent equal to one hundred percent (100%) of Net Income generated at 
or from the Premises ("Percentage Rent") in accordance with Section 3.1(b). Port will apply 
one hundred percent (100%) of the Percentage Rent as "Land Proceeds" as provided under 
Section 1.6 of the Financing Plan. 

· (b) Froni and after the Commencement Date, Tenant will det~rmine the actual 
Percentage Rent payable for each calendar month in each calendar quarter during the Term by 
the twentieth (20th) day of the immediately following calendar quarter and Port will apply such 
amounts as "Land Proceeds" as provided under Secti.on 1.6 of the Financing Plan, calculated as 
if such Percentage Rent for each calendar month had.been applied monthly rather than 
quarterly. The monthly payments of Percentage Rent will be Tenant's good faith estimate of 
the Percentage Rent owed to Port. In the event this Lease expires or terminates on a day other 
than the last day of a calendar quarter, Percentage Rent for such fractiOnal part of the calendar 
quarter preceding such expiration or termination date will. be pror.ated to account for the 
partial calendar quarter and paid within twenty {20) days after such expiration or termination 
date, but if this Lease terminates as a result of a Tenant Event of Default, any amounts due 
hereunder will be PC!Yable immediately upon termination. 

3.2. Additional Definitions. 

"Adjustments" mean (without dupjication and provided they are not included in any 
Soft Costs or other costs entitled to a developer return under the DOA or Financing Plan) all 
·reasonable actual out of pocket third party costs associated with the use of the Premises for 
Ancillary Permitted Uses, such as payment to special events managers and other Permitted 
Uses. 

"Gross Income" means for any re.porting period or portion thereof during the Term, the 
following: all payments, rev~nues, fees or amounts received by Tenant or by any other party for 
·the account of Tenant from any Person for any Person's use or occupancy of any portion of the 
Premises (excluding.security or other deposits to be returned to such Person upon the 
termination of such use or occupancy), or from any other.sales, advertising, concessions, 
licensing or programming generated from the Premises, including, without limitation, all base 
rent, percentage rent, payments made to Tenant from ar:iy Subtenant to reimburse Tenant for. 
operating expenses, common area maintenance expenses, insurance expenses, Impositions, or, 
in the case of tenant improvements and finishes to prepare portions of the Premises for 
occupancy or use by such Subtenant, license fees, parking charges, advertising revenues, event 
or promotional fees, charges and permit fees. Without limiting the foregoing, "Gross Income" · 
also includes any and all payments made to Tenant from the Business Interruption or delayed 
OP,e.ning insurance proce~ds: 

"Minimum Parking Revenues" means an amount equal to sixty-six percent (66%) of an 
amount equal to (i) gross parking revenues gen.erated from all parking lot or parking operations, 
less (ii) parking taxes and reasonable actual costs associated with the ·maintenance and repair 
of surface parking lots such as re-paving and striping costs. 

"Net Income" means (i) Gross Income from sources other than gross parking revenues, 
less Adjustments, plus (ii) Minimum Parking Revenues. · 

:-1 



· 3.3. Reporting of Percentage Rent. 

(a) Tenant will deliver to Port a complete statement setting forth in reasonable 
detail its Net Income for each calendar month in each calendar quarter, including an itemized 
list of all Adjustments from Gross Income that Tenant claims and which are expressly permitted 
under this Lease, and a computation of the Percentage Rent for each calendar month in a . 
calendar quarter (the "Percentage Rent Statement") by the twentieth (20th) day o.f the 
immediately following calendar quarter. A financial officer or other accountant employed by 
Tenant who is authorized and competent to prepare such Percentage Rent Statement must 
certify each Percentage Rent Statement as accurate, complete and current. 

(b) If Port receives the Percentage Rent payment but does not receive the applicabte 
Percentage Rent Statement by the twentieth (20th) day of the immediately following calendar 
quarter, such failure, until cured, will be treated as a late payment of Percentage Rent, subject 
to a Late Charge. 

(c) If Tenant fa.ils to deliver· any Percentage Rent Stat~rnent within the time period 
set forth in this Section 3.3 (irrespective of whether any Percentage Rent is actually paid or 
payable by Tenant to Port) and such failure continues for thirty (30) days after the date Port 
delivers to Tenant written notice of such failure, Port will have the right, among its other 
remedies under this Lease, to have a Port Representative examine Tenant's Books and Records 
(and, to the extent permitted by the applicable Sublease, the Books and Records of any other 
occupant or user of the Premises) as may be necessary to determine the amount of Percentage 
Rent due to Port for the period in question. The determination made by Port Representative 
will be binding upon Tenant, absent manifest error, and Tenant will promptly pay to Port the 
total cost of the examination, together with the full amount of Percentage Rent du·e and 
payable for the period in· question, including any Late Charge and interest at the Default Rate. 

3.4 Books and Records. Tenant will keep books and records according to generally 
accepted accounting principles consistently applied or such 0th.er method as is reasonably 
acceptable to Port. "Books and Records" means all of Te1:1ant's books, records,. and accounting 
reports or statements relating to this Lease and the operation and maintenance of the 
Premises, including, without limitation, cash journals, rent"rolls, general ledgers, income 
statements, bank stateme11ts, income tax schedules relating to the Property, and any other 
bookkeeping documents Tenant utilizes in its business operations for the Premises. Tenant will 
maintain a separate_ set of accounts, including bank accounts, to allow a determin_ation of 
expenses incurred and revenues generated directly from the Premises. If Tenant operates all or 
any portion .of the Premises through a Subtenant or Agent (other than Port), Tenant will cause 
such Subtenant or Agent to adhere to the foregoing requirements regarding books, records, 
accounting principles and the like. 

3.5 Audit. Tenant agrees to make its Books and Records (and, to the extent within 
Tenant's control, the Books ahd Records of any other person relating to the calculation of 
Percentage Rent) available in the City and County of San Francis·co to Port, or tb any accountant 
employed or retained by Port or the City who is competent to examine and audit the Books and 
Records (hereinafter collectively referred to as "Port Representative"), for the purpose of 
examining said Books and Records to" determine the accuracy of Tenant's reporting of Gross 
Income or Net Income, for a period of five (5) years afte'r the ·applicable Perceritage Rent 
Statement was delivered to Port. Tenant will reasonably cooperate with Port Representative 
dpring the course ofany audit; provided however, once commenced, such audit will be 
diligently pursued to completion by Port within a reasonable time after its commencement. If 
an audit has commenced and Port claims that errors or omissions have occurred, Tenant will 
retain the Books a·nd Records and make them available until thos~ matters are resolved. 

If an audit reveals that Tenant has understated its Gros·s Income or Net Income for said 
audit period, Tenant will pay Port, within fifteen (15) days after receipt of such audit results, the 
difference between the amount Tenarit has paid and the amount it should have· paid to Port, 
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plus interest at the Default Rate. If Tenant understates its Gross Income for any audit period by 
five percent (5%) or more of Tenant's understated amount, Tenant will.pay Port's cost of the 
audit. Any overpayments revealed by an audit will be credited· towards Rent payments due 
subsequent to the audit until credited in full. 

3.6 Manner of Payment. Percentage Rent will be applied by Pcirt as a credit toward 
Land Proceeds iri accordance with the Financing Plan. Tenant will pay a'll Rent to Port in-lawful 
money of the United States of America at the address for notices to Port specified in this Lease, 
or to such other. Person or at such other place as Port may from time to time designate by 
notice to Tenant. Percentage Rent is payable without prior notice or demand. Rent is due and 
payable at the times provided in this Lease, provided that if no date for payment is otherwise 
specified, or if payment is stated to be due "upon demand," "promptly following notice," "upon 
receipt of invoice," or the like, then such Additional Rent is due thirty (30) days following the 
giving by Port and the receipt by Tenant of such demand, notice, invoice or the like to Tenant 
specifying that such sum is presently due and payable. 

3.8 Interest on DelinquentRent. Rent not paid when due (or in the case of 
Percentage. Rent, if not reported when due or applied when due) will bear interest froin the 
date due until paid (or, for Percentage Rent, when reported or when applied) at an annual 
interest rate equal to the greater of (i) ten percent (10%) or (ii) five p'ercent (5%) in excess of 
the Prime Rate that is in effect as ofthe date payment·is due (the "Default Rate"). However, 
interest will riot be payable on Late Charges incurred by Tenant or to the extent such payment 
would violate any applicable usur\i or similar law. Payment of interest will not excuse or cure 
any default by Tenant. · 

3.9 late Charge. Tenant acknowledges and agrees that late payment by Tenant to 
· Port of Rent, or Tenant's failure to provide the Percentage Rent Statement to Port, will cause 

Port increased costs not contemplated by this Lease. The exact amount of such costs is 
extremely difficult to ascertain. Such costs include processing and accounting charges. 
Accordingly, without limiting any of Port's rights or remedies hereunder and regardless of 
whether such late payment results iri a Tenant.Event ofDefault, Tenant will pay a late charge. 
(the "Late Charge") equal to the higher of (a) five percent (5%) of all Rent or any portion thereof 
which remains unpaid more than five (5) days following the date it is due (or with respect to a 
failure by Tenant to deliver the Percentage Rent Statement to Port within five (5) days following 
the date it is due, five percent (5%) of Percentage Rent due for the subject period of the 
Percentage Rent Statement), or (b) [Note: Increase following amount by $500 every 5 years 
after execution of the DOA: One Thousand Dollars ($1,000)], which amount will be increased 
by an additional One ThOusand Dollars ($1,000) on the tenth (10th) anniversary of the 
Commencement Date and every ten (10) years thereafter-; provided, however, Tenant will not 
be subject to a Late Charge more than once every calendar year if Teriant pays the unpaid 'Rent 
or delivers the Monthly Statement to Port, as applicable, within five (5) days of written notice 
from Port of such failure, The Parties agree that th.e Late Charge represents a fair and 
reasonable estimate of the cost that Pprt will incur by reason of a late payment by Tenant. 

3.10 . No Abatement or Setoff. Tenant will pay all Rent at the times and in the manner 
provided in this Lease without any abatement, setoff, .credit, deduction, or count.erdaim. · 

3.11 Net ·Lease. It is the purpose of this Lease and intent of Port and Tenant that all 
Rent is absolutely net to Port, so ·that this Lease yields to Port the full amount of Rent at all 
times during the Term, without deduction, abatement or offset. Under no circumstances, 
whether now existing or hereafter arising, and whether or not beyond the present 
contemplation of the Parties is Port expected or required to incur any expense or make any 
payment of any kind with respect to this Lease or Tenant's use or occupa.ncy of the Premises. 
Without limiting the foregoing, Tenant is solely responsible for paying each item of cost or 
expense of every kind and nature whatsoever, the payment of which Port would otherwise be 
or become liable by reason of Port's estate or interests in the Premises, any rights or interests 
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of Port in or under this Lease, or the ownership, leasing, operation, management, maintenance, 
repair, rebuilding, remodeling, use or occupancy of the Premises, or any portion thereof. No 
occurrence or situation arising during the Term, or any Law, whether foreseen or unforeseen, 
and however extraordinary, relieves Tenant from its liability to pay all of_ the sums required by 
any of the provisions of this Lease, or otherwise relieves Tenant from any of its obligations · 
under this Lease, or except as set forth in this Lease, gives Tenant any right to terminate this 
Lease in whole or in part. Tenant waives any rights now or hereafter conferred upon it by any 
Law to terminate this Lease or to receive any abatement, diminution, reduction or suspension 
of payment of such sums~ on account of any such occurrence or situation, provided that such 
waiver will not affect or impair any right or remedy .expressly provided Tenant under this Lease. 

3.12 Survival. Tenant's obligation to pay any unpaid Rent due and payable will survive the 
expiration or earlier termination of this Lease. 
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FINANCING PLAN 

This FINANCING PLAN implements, is a part of, and is attached as DDA Exhibit Cl 
to and incorporated into the Disposition and Development Agreement (the "DDA") between the 
City and County of San Francisco (including its agencies and departments, the "City"), acting by 
and through the San Francisco Port Commission (the "Port" or the "Port Commission"), and 
FC Pier 70, LLC ("Developer") (each, a. "Party"). 

Initially capitalized and other terms are defined in the Appendix to Trans.action 
Documents for the Pier 70 Mixed-Use Project (herein, the "Appendix") or in other Transaction 
Documents as specified in the Appendix, which contains definitions, rules of interpretation, and 
standard provisions applicable.to all Transaction Documents. · 

1. FINANCING OVERVIEW 

1.1. Financing Plan Term. 

(a) Effective Date. This Financing Plan, as part of the DDA, becomes 
effective on the Reference Date. Because certain financial obligations and rights will 
continue after the Horizontal Improvements reach Final Completion, the Parties have 
agreed that this Financing Plan will have an independent terrninatiqn date and continue in 
effect after the DDA Term ends, subject to DDA § 12.10 (Effects of Termination on 
Project Payment Sources). 

(b) Termination. This Financing Plan will terminate when i~ has been fully 
performed by the following actions: 

(i) the Port has ·conveyed all Development Parcels to Vertical 
. Developers and Land Proceeds have been applied to the Project Payment 
Obligation or revenue-sharing; 

(ii) the Port has satisfied the Project Payment Obligation; and 

(iii) ·revenue-sharing under this Financing Plan is complete. 

1.2. Funding Goals. This Financing Plan establishes the contractual framework for 
financing horizontal development of the Project in accordance with the DDA and to achieve 
the following Funding Goals. 

• Construct Horizontal Improvements in the FC Project Area in coordination with 
vertical development' of the 28-Acre Site and minimize excess carrying costs of 
horizontal development. 

• Use Public Financing Sources to leverage other sources and enhance the Port's 
ability to satisfy the Project Payment Obligation and each Party's anticipated 
share of Project Sµrplus. 

• Provide Developer with the opportunity to· achieve a market-rate Developer 
Return on. its use of Developer Capital for Horizontal Development Costs. 

• Provide the Port with the opportunity to achieve a market-rate Return on Port 
Capital on its µse of Port Capital ~qr Horizontal Development Costs. , 

• Meet affordable housing goals that San Francisco voters established as City 
policy by adopting Proposition F. . 

• Provide the Port with Fair Market Value for Parcel K North and each Option 
Parcel in compliance with AB 418. 

• Use tax-exempt debt to the extent reasonably feasible, consis~ent with this 
· Financing Plan and Governing Law and Policy. 
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• Protect the Parties' investments in Horizontal Improvements by providing a 
funding source for Ongoing Maintenance Costs. 

• Provide a mechanism for San Francisco to adapt to rising sea levels and protect its 
land, residents, and businesses by financing Pier 70 Shoreline Protection Facilities 
and other Port capital needs after full Project build-out. 

• Implement sound and prudent municipal fiscal policies that protect the City 
General Fund, the Port Harbo:i; Fund, and the City's and the Port's respective 
financial standings arid fiduciary obligations, while operating in the constraints of 
this Financing Plan and Governing Law and Policy. 

1.3. Overview of Fmancing Districts. As part of the Project Approvals, the Board of 
Supervisors has formed or has agreed to form the following financing districts, each of which 
is discussed in more detail in Article.4 (Mello-Roos Taxes), Article 6 (Tax Increment), and 
Article 12 (Affordable Housing) and shown in FP Schedule 4, which .outlines the financing 
districts described in this Section. 

(a) 'Pier 70 Leased Property CFD. The Pier 70 Leased Property CFD at 
formation will include certain Pier 70 Leased Property. As indicated in FP Schedule 4, the 
CFD will consist of three Zones and a Future Annexation Area. Zone 1 will include all 
Development Parcels to be developed as NOI Property in Phase 1 other than Historic 
Building 12. Zone 2 will include all Development Parcels to be developed as NOI Property 
in future phases except Historic Building 21. ·Zone 3 will include Historic Building 12 and·. 
Historic Building 21. 

(i) Facilities Special Taxes from all three Zones will be applied to the 
following, in the order of priority listed: 

(1) Capital Costs, consisting of Entitlement Costs, other 
Horizontal Development Costs, Developer Capital and Developer Return, 
and Port Capital and Return on Port Capital, incurred iri the horizontal 
development of the FC Project Area; · 

(2) PNLP Piiyments, which will be disbursed from the Land 
Proceeds Fund for revenue-sharing under this Financing .Plan; and 

(3). the Historic Building Feasibility Gap. 

(ii) Shoreline Special Taxes from Zones 1 and 2 will be applied as set 
forth in Section 4.7 (Reserve and Shoreline Facilities Accounts). 

(iii) A total of $20 million in the aggregate of Arts Building Special 
Taxes from Zones 1 and 2 of the Pier 70 Leased Property CFD and Zone 2 of the 
Pier 70 Condo CFD will be deposited into the Arts Building Account and applied 
as described in Section 10.2 (Arts Building Funding), to the extent of available 
funds. · 

(iv) The Future Annexation Area consists of Parcels El, F, G, Hl, H2, 
and ClA. Additionally, Parcel E4 and Parcel K South will be identified as Future 
Annexation Area, which will allow either parcel fo be annexed to the Pier 70 
Leased Property CFD if they cease to be used for the purposes specified in the 
DDA. 

(v) The Pier 70 Leased Property CFD will include a Facilities CFD 
and a Services CFD. 

(vi) The RMA for the Facilities .CFD will authorize the CFD to levy 
Facilities Special Taxes on: each Taxable Parcel in the Pier 70 Leased 
P~operty CFD. Under the RMA, the Pier 70 Leased Property CFD will levy 
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Facilities Special Taxes at different rates for Market-Rate Rental Projects and 
Taxable Commercial Parcels. 

(vii) Facilities Special Taxes will be deposited into the following 
sub accounts of the Facilities Special Tax Fund of the Special Fund Trust Account 
tb.at the Pier 70 Leased Property CFD will establish: 

(1) · the Capital Improvements Account, which will be used to 
pay directly for Horizontal Improvements, pay the Parties for their Capital 
Costs, and for any other use allowed under this Financing Plan; 

(2) the Project Reserve Account, for use as a project reserve 
fur Capital Costs and any other use allowed under this Financing Plan; 

(3) the Arts Building Account with the Arts Building Special 
Taxes for the Noonan Replacement Space, Arts Building Funding, and 
community space; and 

( 4) the Shoreline Reserve Account with a portion of the 
Facilities Special Taxes to fund Shoreline Adaptation Studies .and, after 
the Shoreline Protection Project is approved, Pier 70 Shoreline Protection 
Facilities. 

(viii) The Services CFD will levy Services Special Taxes on each 
Taxable Parcel in the Pier 70 Leased Property CFD to pay for Ongoing 
Maintenance Costs of the FC Project Area Maintained Facilities, which will be: 

(1) Public Spaces in the FC Project Area; 

(2) Public ROW s in FC Project Area; and 

(3) Shoreline Improvements in and adjacent to the FC Project 
Area. 

(b) Pier 70 Condo CFD. The Pier70 Condo CFD at formation will fuclude 
Parcel KNorth and Parcels CIC, C2B, and D, which the Port will sell for development as 
Residential Condo Projects. The CFD will consist of two Zones and a Future Annexation 
Area. Zone 1 will consist of Parcel KNorth. Zone 2 will include all Residential Condo 
Projects in the 28-Acre Site. 

(i) Facilities Special Taxes from both Zones (except as indicated 
below) will be applied to the following, in the order of priority listed: 

· (1) the Michigan Street segment; 

(2) FC Project Area Capital Costs; 

(3) PNLP Payments, which will be disbursed from the Land · 
Proceeds Fund for revenue-sharing under this Financing Plan; 

( 4) Pier 70 Shoreline Protection Facilities (from Zone 2 of the 
Pier 70 Condo CFD only); and 

(5) · Shoreline Adaptation Studies and Shoreline Prote~tjon 
Facilities. ., · 

(ii) A total of $20 million in the aggregate of Arts Building Special 
Taxes from Zone 2 of the Pier 70 Condo CFD and Zones 1 and 2 of the Pier 70 
Leased Property CFD will be deposited into the Arts Building Account and 
applied as specified in clause (iii) of Subsection l.3(a) (Pier 70 Leased. 
Property CFD). 
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(iii) The Future Annexation Area consists of Parcels El, F, G, Hl, H2, 
and ClA. Additionally, Parcel E4 and Parcel K South will be identified as Future 
Annexation Area, which will allow either parcel to be annexed to the Pier 70. 
Condo CFD if they cease to be use~l for the purposes specified in the DDA. 

(iv) The Pier 70 Condo CFD will include a Facilities CFD and a 
Services CFD. · 

(v) The RMA for the Pier 70 Condo CFD will authorize the CFD to 
levy Facilities Special Taxes on each Taxable Residential Unit in the Pier 70 
CondoCFD. 

(vi) Facilities Special Taxes ·will be deposited irito the following . 
sub accounts of the Facilities Special Tax Fund of the Special Fund Trust Account 

· that the Pier 70 Condo CFD will establish: 

(1) the Capital hnprovements Account, which will be used: 
(A) to pay directly for the Michigan Street segment; (B) to pay directly for 
HorizontaDmprovements in the.FC Project Area; (C) to pay the.Parties' 
outstanding.Cfl.pital Costs; and (D) for any other use allowed under this 
Financing Plan; and 

· (2) the Arts Building Account with the Arts Building Special 
·Taxes. 

(vii) The Services Special Taxes levied on each Taxable Residential 
Unit in Zone 1 of the Pier 70 Condo CFD will pay the Ongoing Maintenance 
Costs of the Parcel K North Mafutained Facilities, which will be: 

(1) Public Spaces in Zone 1; 

(2) Public ROWs in Zone 1; 

. · (3) other Public SpaGes outside of the FC Project Area and the 
20th Street CFD; . · · 

· (4). other Public ROWs in Pier 70 north of 20th Street and 
outside of the 20th Street CFD; ·and . · 

(5) the costs of Shoreline Protection Facilities. 

(viii) The Services Special Taxes levied on each Taxable Residential 
Unit in Zone 2 of the Pier 70 Condo CFD will pay the Ongoing Maintenance 
Costs of the FC Project Area Maintained Facilities, which will be: 

. (1) Public Spaces in Zone 2; 

(2) Public ROW s in Zone 2 and. 

(3) Shoreline Iillprovements in and adjacent to the FC Project 
Area. 

(c) Hoedown Yard CFD. The Hoedown Yard CFD will include the Hoedown 
Yard, and will include a·Facilities CFD and a Services CFD. · 

· (i) The RMA will authorize the Hoedown Yard CFD to levy Facilities 
Special Taxes on each Taxable Parcel in the Hoedown Yard CFD. 

(ii) Boedown Yard CFD Proceeds will be used to finance the 
following, in the following order of prionty: · 

(1) Irish Hill Park; 
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(2) acquisition of shoreline space near the former Hunt~rs 
Point Power Plant; and 

(3) other Port Capital Costs. 

(iii) The Services Special Taxes on each Taxable Parcel in the 
Hoedown Yard CFD will pay the Ongoing Maintenance Costs of the Hoedown 
Yard Maintained Facilities, which will be: 

(1) Public Spaces ill the Hoedown Yard CPD; 

(2) Public ROW s in the Hoedown Y a'rd CFD; 

(3) other Public Spaces outside of the FC Project Area and the 
20th Street CFD; · 

( 4) · other Public ROW s in Pier 70 north of 20th Street and 
. outside of the 20th Street CFD; and 

(5) , the costs of Shoreline Protection Facilities. 

(d) 1FD Sub-Project Areas G-1, G-2, G-3, and G-4. Sub-Project Area G-1 
covers the Historic Core, and 1FD Sub-Project Area G-2, Sub-Project Area G-3; and Sub
Project Area G-4, collectively, cover the FC Project Area and Parcel K Nortl:;l. 

(i) Appendix G-1 and Appendix G-2 authorize the 1FD to use 
Allocated Tax Increment from all of the Sub-Project Areas in Project Area G to 
meet the Waterfront Set-Aside requirement under 1FD Law on a Project Area G-
wide basis rather than on a sub-project area basis. . 

(ii) ·Under Append.ii G-2, the 1FD is authorized to pledge and use 
Project Tax Increment to pay directly for Capital Costs for the FC Project Area, 
subject to the Interest Cost Limitation, and to pay Special Debt Service on Mello
Roos Bonds and debt service on Tax Increment Bonds issued to finance Capital 
Costs for the FC Project Area. 

(iii) Appendix G-2 authorizes the 1FD to pledge and use:Port Tax 
Increment to pay the Historic Building Feasibility Gap, to pay directly for Port 

· Improvements at Pier 70 outside of the FC Project Area, and to pay Special Debt 
Service on Mello-Roos Bonds and debt service on Tax Increment Bonds issued to 
finance Port Improvements at Pier 70 outside of the FC Project Area . 

. , ( e) IRFD. The IRFD covers the Hoedown Yard, except for the portion of 
Michigan Street that bisects PG&E' s property, which must be annexed to the IRFD after 
the City transfers it to the developer because the City is not a landowner under the IRFD 
Law. The IRFD Financing Plan and IRFD Forination Proceedings provide for the · 
annexation. The IRFD Financing Plan authorizes the IRFD to use Allocated Housing 
Tax Increi;nent to finance construction on the Affordable Housing Parcels in the 28-Acre 
Site and Parcel K South. 

1.4. Summary Proforma. 

,.. -{a) Contents. FP Schedule l (Summary Proforma) contains the following 
key projections and estimates for each Phase and for the horizontal development as a 
whole: · 

. (i) Developer's Entitlement Sum and line item estimates by category; 

(ii) Developer's Site Preparation costs by line item; 
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(iii) application of Developer Capital an.d each other anticipated source, 
including Advances of Land Proceeds, to Horizontal Development Costs other 
than those listed in clause (i) and clause (ii); · 

(iv) accrual of Developer Return on Entitlement Costs, costs of Site 
Preparation, and other Horizontal Pevelopment Costs; 

(v) accrual of Interest on Land Proceeds; 

(vi) tht? market value of each Option Parcel assuming entitlements are 
in place, also referred to as Land Value Indicators; · 

(vii) the market value of Parcel KNorth assuming entitlements are in 
place; 

(viii) the rehabilitation costs and amounts of the Historic )3uilding 
Feasibility Gaps for Historic Building 12 and Historic Building 21; 

(ix) the Arts Building Funding; 

. (x) the funding gap for affordable housing development on the 
Affordable Housing Parcels; 

(xi) levy and allqcation of Mello-Roos Taxes; 

(xii) growth and allocation of Project Tax Increment; 

(xiii) bonding capacity for the Project; and 

(xiv) Project Surplus available for revenue:.sharing. 

(b) Assumptions. The Proforma incorporates certain assumptions that 
informed the drafting of this Financing Plan .. Proforma assumptions include the 
following: 

(i) Fin?Ucing districts described in this Financing Plan will be 
established and Tax Revenues from each district will be available for their 
authorized uses. 

(ii) Development Parcels will be developed for both residential and 
commercial-office us~s at densities described as the "Mid-Point Project" in the 
Land Use Plan and Design for Development. · 

(iii) Two Development Parcels in the 28-Acre Site and Parcel K South 
will be designated for development by Affordable Housing Developers. As . 
described in Article 12 (Affordable Housing) and in DDA Ex. BS, the financing 
sources for these parcels will include 28-Acre Site Affordable Housing Fees,· 
28-Acre Site Jobs/Housing Equivalency Fees, and Housing Tax Increment. 

(iv) Entitlement Costs on the 28-Acre Site will be paid by early Project 
Payment Sources expected to consist of a combination of Early Mello-Roos Bond 

. Proceeds and an Advance of Land Proceeds from the Port's sale of Parcel K 
North. 

( v) The Port will convey Option Parcel~ in fee or by gr~:mnd lease for. 
Fair Market Value det~rmined under DDA art. 7 (Parcel Conveyances). 

(vi) Developer will exercise its Options for all Option Parcels through 
Vertical Developer Affiliates, which will enter into Vertical DDAs in the form of 
DDA Exh D3, which will specify ground rent or purchase prices payable on t({rms 
described in this Financing Plan. · 
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· (vii) The Port shall ask the City to issue Mello-Roos Bonds on behalf of 
each CFD for the applicable Phase and use the proceeds to pay the Project 
Payment Obligation or to pay directly for Phase Improvements, or both based on 
the approved Phase Budget. · 

. (viii) ·Advances of Land Proceeds and Public Financing Sources, when 
available, will be preferred over capital sources to pay the costs of Phase 
Improvements. · · · 

(ix) Whenever the Project Payment Obligation for a Current Phase 
includes both a Developer Balance and a Port Balance, Developer and the Port 
will be paid by available Project Payment Sources as specified in Subsection 
2.4(e) (Pro Rata Payments). 

(c) Future Events; 

(i) Both Parties acknowledge that the Proforma is illustrative only, 
and future events that do not conform to Proforma assumptions will not provide 
the applicable Party with a unilateral right to: 

· (1) disapprove a Payment Request based solely on a difference 
between actuC\l costs and estimated costs in the Proforma; 

(2) disapprove a Payment Request based solely on a difference 
between actual revenues and estimated revenues in the Proforma; · 

(3) demand payment under a Payment Request for estimated 
costs included in the Proforma that Developer did not actually incur; 

( 4) demand payment under a Payment Request if estimated 
revenues in the Proforma exceed actual revenues or are not available when 
projected; 

(5) · amend this Financin,g Plan; or 

(6) terminate the DDA. 

(ii) The Parties agree that the Port may reasonably rely on the updated 
proforma that Developer submits for a Phase to determine whether to make a Port 
Capital Advance in that Phase and to size any requests that the City issue Bonds 
under this Financing Plan. 

(iii) To the extent that horiiontal development varies from Proforma 
assumptions, certain provisions of this Financing Plan will no longer apply and 
will be deemed severed from this Financing Plan. 

1.5. Payment Sources for the FC Project Area . This Financing Plan describes the 
~arties' agreement as to the ·Project Payment Sources for the Entitlement Sum and Horizontal 
Development Costs in the PC Project Area and the treatment of those sources. An overview 
follows, subject to more detailed conditions in Article 3 (Land Proceeds), Artide 4 (Mello
Roos Taxes), Article 5 (Mello-Roos Bonds}, Article 6 (Tax Increment),and Article 7 (Port 
Advance's ). 

(a) Mello-Roos Bond Proceeds. 

(i) Mello-Roos Bonds secured and payable by Facilities Special Taxes 
or Project Tax Increment, or both, will be the preferred public financing approach 
for a significant amount of the Phase Improvement Costs. 

(ii) Governing Law and.Policy will prevail over any conflict with this 
Financing Plan or any other part of the DDA relating to Project Payment Sources . 
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(b) Port Sources. 

(i) Advances of Land.Proceeds and Public Financing Sources are the 
only sources that the Port is required to. apply to the Project Payment Obligation; 
provided, how~ver, additional sources might be available to apply to the Project 

.Payment Obligation pursuant to Section 1.7 (Additional Sources). · 

(ii) The Port may use Port Capital Advances to pay directly for . 
Horizontal Improvements or to satisfy an outstanding Developer Balance when 
Public Financing Sources are not available. 

(c) Developer Capital. 

(i) . Developer has used and will use Developer Capital to pay directly 
for Entitlement Costs and Horizontal Development Costs when Land Proceeds, 
Port Capital, and Public Financing Sources are not available . 

. (ii) The Port will make progress payments from tiine to time on behalf 
of the Acquiring Agencies in accordance with this Financing Plan and the 
Acquisition Agreement in the form of FP Exhibit A. 

(d) Pier 70 Leased Property CFD Improvement Special Taxes. hnprovement 
Special Taxes from the Pier 70 Leased Property CFD will fund, in no particular order: 

(i) the Entitlement Sum; 

(ii) Developer Return; 

(iii) . Horizontal Development Costs; 

(iv) Port Capital and Return on Port Capital; 
. . 

· (v) the Noonan Replacement Space, the Arts Building Funding, and 
other community facilities under the.conditions specified in Section 10.2 (Arts 
Building Funding); 

(vi) the Historic Building Feasibility Gap as specified in Section 11.1 
(Subsidy for Historic Buildings 12 and 21); . 

(vii) PNLP Payments; 

(viii) Shoreline Adaptation Studies and Shoreline Protection Facilities; 
and· 

(ix) Pier 70 Shoreline Protection Facilities. 

(e) Pier 70 Condo CPD Improvement Special Taxes. Iniprovement Special 
Taxes from the Pier 70 Condo CPD will fund, in no particular order: 

(i) the Michigan Street segment; 

(ii) the Entitlement Sum; 

(iii) Developer Return; 

(iv) Horizontal Developme:qt Costs; 

(v) Port Capital and Return on Port Capital; 

. (vi) Excluding Facilities Special Taxes levied iri Zone 1 of the Pier 70 
Condo CFD, the Noonan Replacement Space, the Arts Building Funding, and 
other community facilities under conditions specified in Section 10.2 (Arts 
Building Funding); 

(vii) the Historic Building Feasibility Gap; 
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(viii) PNLP Payments; 

(ix) Pier 70 Shoreline Protection Facilities (from Zone 2 of the Pier 70 
Condo CFD only); and 

(x) Shoreline Adaptation Studies and Shoreline Protection Facilities. 

(f) Project Tax Increment. Subject to the Interest Cost Limitation, Allocated 
Project Tax Increment and proceeds of Tax Increment Bonds secured and payable by 
Project Tax Increment will fund, in nci particular order: · 

(i) the Entitlement Sum; 

(ii) Developer Return; 

(iii) Horizontal Development Costs; 

(iv) Port Capital and Return on Port CaJ?ital; 

(v) the Historic Building Feasibility Gap; 

(vi) 20th/Illinois Plaza; 

(vii) PNLP Payments; and 

(viii) Pier 70 Shoreline Protection Facilities. 

1.6. Other Sources and Costs. This Financing Plan describes the Parties' agreement 
as to public sources for.other Improvements in the SUD and the treatment of those sources. An 
overview follows, subject to more detail~d conditions in Article 1010 (Arts Building), 
Article 11 (Historic Buildings), and Article 12 (Affordable Housing), in addition to relevant 
provisions of the Articles listed in Section 1.5 (Payment Squrces for the FC Project Area). 

(a) . Historic Building Feasibility Gap. The Port has agreed to use a portion of 
Port Tax Increment to fund the Historic Building Feasibility Gap. 

· (b) 20thfillinois Plaza. The 20th/Illinois Plaza will be an obligation of the 
Vertical Developer that the Port selects to develop Parcel K North. The construction · 
costs of these Improvements will be treated as an Advance of Land Proceeds under 
Subsection 7.4(a) (Parcel K North). · 

(c) Waterfront Set-Aside. Under the IFD Law, the Port will apply Allocated 
Tax Increment from Sub-Project AreaG-1, Sub-Project Area G-2, Sub-Project Area G-3, 
and Sub-Project Area G-4 to fund Jmprovements required by the IFD Law. 

( d) Interim Lease Revenues. Interim Lease Revenues when reported as 
Percel;ltage Rent under the Master Lease will ·be applied by the Port as a credit toward 
Land Proceeds from which Port will make Advances of Land Proceeds in accordance 
with Section 7.3 (Advances of Land Proceeds) hereof up to Interim Satisfaction, and 
thereafter, for revenue sharing to the Developer in the Developer Share and to the Port in 
the Port Share. 

1. 7. Additional Sources. 

(a) Cooperation. The City~ the Port, and Developer will cooperate. to identify 
additional sources and incentives that might be available for Horizontal Improvements 
and Vertical Improvements at the FC Project Area, such as incentives for historic. 
rehabilitation, brownfield remediation, transit-oriented development, and sustainable 
development. · 

(b) Conditions to Other Sources. The Parties must agree to use any permitted 
· source that is not identified in this Financing Plan as a Project Payment Source for 
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Capital Costs. Any potential new source other than Port Capital that meets all of the 
following conditions will be deemed to be permitted if it: · 

(i) is less costly than Developer Capital; 

(ii) ·does not materially increase the overall cost of Horizontal 
Improvements; · · 

(iii) does not increase the time for implementation, cost, or financing of 
any Phase; 

(iv) does not impose additional regulations and restrictions that are 
·inconsistent with this Financing Plan or the DDA; · 

(v) does not require the Improvements to be made out of sequence 
with, the Phasing Plan in effect when the funds would be available if resequencing 
would cause a material cost increase; · 

(vi) does not result in.lower residual values for Option Parcels; and 

(vii) does not impose requirements that would create a material negative 
impact on Developer's ability to market and transfer the Development Parcels. 

( c) Horizontal Development Costs. Administrative costs and additional work 
required by accepting a new source will be eligible .for reimbursement under this 
Financing Plan as Hard Costs or Soft Costs, as applicable. · 

1.~. Limitation on Sources. Developer acknowledges that none of the following is a 
Project Payment Source to pay directly or secure and pay Bonds issued to pay Developer's 
Horizontal Development Costs at the FC Project Area under any circumstances not specified in 
this Financing Plan: 

(a) City General Fund; 

(b) Port Harbor Fund otlier than Land Proceeds and any Port Capital that the 
Port commits lo use; 

(c) Facilities Special Tax.es deposited in the Shoreline Reserve Account or 
special taxes collected from outside of the Pier 70 !,,eased Property CFD or the Pier 70 
Condo CFD; or 

( d) Tax Increment in the Special Fund Trust Account holding Port Tax 
Increment (except to the extent used for Historic Building·s Feasibility Gap), Housing 
Increment, or Tax Increment from outside of the 28-Acre Site and Parcel K North, except 
as specified in Subsection 1.6(b) (Waterfront Set-A~ide). 

1.9. Special Fund Accounts. Table 2 in Schedule 4 lists each Project Payment. 
Source describ.ed in this Financing Plan and specifies the person responsible for receiving, 
administering, and disbursing each solirce. This listing is without.prejudice to the Port's right 
to amend these funds or form new ones for convenience or efficiency. Changes affecting 
Mello-Roos Taxes or Tax Increment from the 28-Acre Site and Parcel K North will be subject 
to Developer's consent until the Project Payment Obligation and Promissory Note-LP have 
been fully paid. , 

2. FLOW OF FUNDS 

. · · 2.1. Port Payme:q.ts. References in any Transaction Document to Port payments or 
disbursements will mean any of the following funds of the Port, any CFD, the IFD, or the IRFD 
th~t are applied ~ described in this Financing Plan and illustrated in FP Schedule 4: 

(a) ·Land Proceeds from Parcel K North and the 28-Acre Site that the Port 
uses to make Advances to the Pier 70 CFDs to pay Capital Costs, which the Escrow 

FP-10 



Agent will disburse from the Escrow Account as specified in an approved Payment 
Request and in the priority set forth in Section 2.4(d) (Priorities for Payments); 

{b) Port Capital that the Port uses to make Advances to the Pier 70 CFDs to 
pay Developer's Capital Costs, which the Port will disburse as specified in an approved 
Payment Request; · 

(c) Mello-Roos Taxes that. the Special Fund Trustee. disburses from the 
applicable segregated account in the Facilities Special Tax Fund as specified in an 
approved Payment Request; 

(d) Project Tax Increment that the Special Fund Trustee disburses from the 
applicable segregated account in the Tax Increment Fund as specified in an approved 
Payment Request; 

(e) Bond Proceeds that an Indenture Trustee disburses from the applicable 
Capital Improvement Account under an Indenture to pay Capital Costs (subject to the 
Interest Cost Limitation, if applicable), Promissory Note-LP, and Promissory Note-X 
(from Mello-Roos-only Bonds) under an Indenture and as specified in an approved 
Payment Request; 

(f) Interim Satisfaction Balance that the Special Fund Trustee disburses from 
the Revenue Account or as oth~rwise set forth in this Financing Plan; 

(g) Project Surplus that the Special Fund Trus~ee disburses from the Revenue 
Account after the Final Audit; and 

(h) 
MOHCD. 

Housing Tax Increment that the Special Fund Trustee disburses to 

· 2.2. Payment Process Generally. 

. (a) Payment Request. As specified in more detail in AA art. 4 (Payment 
·Requests), Developer must prepare a Payment Request in the form of AA Exh C (Payment 
Request) and attach supporting documents to initiate the payment process for its Capital 
Costs. Developer will propose specific Project Payment Sources for the requested 
payment and submit the Payment Request to the Chief Harbor Engineer. 

(b) Approval of Payment Requests. After determining that a Payment 
Request is complete, the Chief Harbor Engineer must arrange for each applicable Other 
Acquiring Agency to inspect and approve the Phase Improvements and Components 
covered by the Payment Request. Based on inspection results, the Chief Harbor Engineer 
wip approve or disapprove the Payment Request within 30 days after. his completeness 
determination and forward any Approved Payment Request promptly to the Port Finance 
Director for payment instructions. · 

( c} Failure to Approve. As specified in the form of Payment Request, if the 
Chief Harbor Engineer has not approved or disapproved the Payment Request in 30 days 
after his completeness determination, it will be deemed approved ·under the Acquisition 
Agreement. If the Chief Harbor Engineer has not approved or dis!lpproved a Payment 
Request or forwarded an Approved Paymen.:t Request to the Port Finance. Director m the 
30-day approval period, Developer will be lmtitled to submit a copy to the Port Finance 
Director with proof of delivery to the Chief Harbor Engineer. [Discuss adding email 
notice requirement] · 

. ( d) Directions to Disburse. The Port Finance Director will confirm the 
amount of funds available from each Project Payment Source, whether or not specified in 
the Approved Payment Request. Subject to limitations under Governing Law and Policy 
and any priorities established in this Financing Plan, the Port Finance Director will then 
enter the exact amounts to be applied from each Project Payment Source (other than .daily 
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accrual of Developer Return, which will be paid subject to the Interest Cost Limitation 
from available sources) to honor the Approved Payment Request. The Port Finance 
Director will direct disbursements by providing copies as appropriate to the Escrow 
Agent, the Indenture Trustee, and the Special Fund Trustee, with copies to Developer, the 
CFD Agent, and the IFD Agent if applicable for their files. 

(e) When Payment Requests Are Not Required: Notwithstanding anything 
herein to the contrary, a Payment Request sh~ not be required for (i) distributions to the 
Developer or Port of Project Surplus, (ii) the disbursement of funds to the Developer or 
Port from the Revenue Account, or (iii) distributions to the Developer or Port from a 
Hybrid Lease. 

2.3. Entitlement Costs. 

(a) Entitlement Cost Statement. 

(i) Up to the Reference Date, Developer.spent Developer Capital on 
EntitlementCosts. Developer Return on Developer's Entitlement Costs began to 
accrue on the later of July 12, 2011, or the date on which Developer incurred the 
costs. Developer's Preliminary Entitlement Cost Statement. is attached as 
FP Schedule 3 showing Developer's line item breakdown of: (1) Entitlement . 
Costs; and (2) Developer Return accrued on each line item of Entitlement Costs· 
for the period ending about 90 days before the Reference Date, with estimates up 
to the Reference Date. 

(ii) . Developer must provide its updated Entitlement Cost Statement to 
the Port for review no later than 90 days after the Reference Date. The Port will 
be obligated to pay the amount of the Entitlement Sum reflected in the final, 
reviewed and approved Entitlement Cost Statement under this Section, subject to 
Subsection 2.3(b) (Project Payment Sources for Entitlement Costs). 

(iii) Developer Return will accrue on the unpaid balance of the 
Entitlement Sum from the Reference Date until the date received by the 
Developer. 

(b) Project Pavment Sources for Entitlement Costs. 

(i) IFD Law imposes the Interest Cost Limitation on the use of Tax . 
Increment that also applies to any Bonds secured and payable.by Tax Increment. 

(ii) The Int~rest Cost Limitation does not apply to Land Proceeds, 
Mello-Roos Taxes, and Mello-Roos-only Bond Proceeds. The Port will apply 
Advances of Land Proceeds, Improvement Special Taxes from the Pier 70 C;FDs 
(including amounts in the Shoreline Reserve Account), and Mello-Roos-only 
Bond Proceeds to pay Excess Return until paid in full before applying those 
sources to any other part of the Entitlement Sum. 

(c) Payment Process. 

(i) As described in Section 2.2 (Payment Process Generally), 
Developer must submit to the Port a completed Payment Request under the 
Acquisition Agreement to initiate the payment process for the Entitlement Sum. 
The Approved Payment Request, as verified by the Port Finance Director, will 
direct the Escrow Agent to make an Advance qf Land Proceeds to the 
Pier 70 CFDs by disbursing Parcel K North Proceeds to Developer unless 
clause (iv) of Subsection 7.4(a) (Parcel K North) applies. 

(ii) The amount of the disbursement will be the lesser of: (1) Parcel K 
North Proceeds; and (2) the outstanding Developer Balance. Any Parcel K North 
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Proceeds in excess of the Developer Balance will be deposited into the Land 
Proceeds Fund for application to Capital Costs. 

(iii) Concurrently with the disbursement under this Subsection, the Port 
will enter the date of its Advance and the amounts applied to Entitlement Costs 
and Allowed Developer Return on the allonge to Promissory Note-LP. The Port 
will also enter the amount applied to Excess Return on the allonge to Promissory 
Note-X. 

(iv) If the Entitlement Sum is not fully paid by the disbursement under 
this Subsection, the Port will provide a copy of the Approved Payment Request to 
the Special Fund Trustee and the Indenture Trustee. The Approved Payment 
l{equest will authorize disbursements of Improvement Special Taxes and Mello
Roos Bond Proceeds to Developer, subject to the Interest Cost Limitation if 
applicable, as those funds become available up to the unpaid balance of the 
Entitlement Sum and accrued Developer Return until paid. 

(v) If the Entitlement Sum is not fully paid by Pier 70 CFD Proceeds, 
the Approved Payment Request will serve as instructions to the Special Fund 
Trustee to disburse other Project Payment Sources for the unpaid balance to 
Developer as they become available, subject to the Interest Cost Limitation if 
applicable. Under the Special Fund Administration Agreement, the Special Fund 
Trustee will record the dates and amounts of each disbursement and the account 
from which each disbursement is made. 

(vi) In the alternative, if the Entitlement Sum is not fully paid by . 
· Pier 70 CPD Proceeds, the Port will have the right, but will in no event be 

obligated, to make a Port Capital Advance to the Pier 70 CPDs to pay any 
remaining balance. If the Port does so, the Port will Diake a contemporaneous 
entry on the allonge to Promissory Note-PC that specifies the date of the Advance 
and the amounts applied to the Entitlement Sum, Allowed Developer Return, and 
Excess Return. The Port will also make corresponding entries on the Port Capital 
Schedule.· · 

(vii) Contemporaneously with each disbursement under this Section, 
Developer will make corresponding entries on the Developer Capital Schedule. 

2.4. Horizontal Development Costs. 

(a) Allocation of Developer's Costs. To comply with the Tax Code relating 
to tax-exempt debt, the· Parties are allocating Developer's Horizontal Development Costs 
between those eligible for reimbursement from tax-exempt sources and those that must be 
paid from other sources. Examples of the Parties' preliminary conclusions follow. 

\ 

(i) Costs to demolish existing structures to clear the 28-Acre Site for 
horizontal development would be eligible for tax-exempt financing. · 

(ii) Costs of Utility Infrastructure,. Public ROW s, Public Spaces, · 
Transportation Infrastructure, Shoreline Improvements, and Shoreline Adaptation 
.Stqdies would be eligible for tax-exempt financing. 

(iii) Because' Entitlement Costs and Site Preparation Costs supporting 
v~rtical development, if any, may not be eligible for financfug under CPD Law, 
IFD Law, or IRFD Law, or if eligible under those laws, may not be eligible for 
tax-exempt financing under the Tax Code, the Parties will work with the City's 
bond counsel to determine eligibility prior to the issuance of Bonds. 
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(b) Developer Cash Flow in each Quarter. 

(i) Developer will account for its use of Developer Capital in each 
Developer Quarterly Report, which must update Developer's spending on Phase 
Improvement Costs by Phase and provide prior notice when Developer expects 
Phase Improvement Costs to reach or exceed the applicable Phase Budget. 

(ii) Developer must record its use of Developer Capital for Phase . 
Improvement Costs on the Developer Capital Schedule, which must be updated· 
and attached to each Developer Quarterly Report. Developer must record 
promptly on the Developer Capital Schedule, on the date received, each receipt of 
funds from a Project Payment Source applied to the Developer Balance. 

(c) Payments from Project Paynient Sources. 

(i) As described in Section 2.i (Payment Process Generally), 
Developer must submit to the Port from time to time a completed Payment 
Request under AA§ 4.2 (Processing Payment Requests) to initiate the payment 
process for the Developer Balance. 

(ii). The Port Finance Director will review each Approved Payment 
Request delivered by the Chief Harbor Engineer under Subsection 2.2(b) 
(Approval of Payment Requests) or Developer under Subsection 2.2(c) (Failure 
to Approve) and: 

(l) identify costs that are subject to restrictions under this 
Financing Plan or Governing Law and Policy; 

(2) indicate the amounts available from each Project Payment 
Source under AA§ 4.3 (Processing Payments); 

(3) specify any priorities among Project Payment Sources 
under this Financing Plan; and 

( 4) forward the Approved Payment Request, with any other 
documents required for approved disbursements, to the Special Fund 
Trustee, the Escrow Agent, or the Indenture. Trustee, as applicable. 

(iii) The Joint Escrow Instructions will instruct the Escrow Agent to 
make progress payments to Developer on behalf of the Acquiring Agencies as 
directed in each Approved Payment Request. Each disbursement from Escrow · 
will be an Advance of La.rid Proceeds to pay for Developer Improvements or 
Components under the Acquisition Agreement. For each disbursement, the Port 
will make contemporaneous entries on the allonge to Promissory Note-LP that 
specify the date,· amount, and application of funds and on the allonge to 
Promissory Note-X that specify the date and amount applied to Excess Return. 
Each Port entry must conform to the Approved Payment Request. 

(iv) The Special Fund Administration Agreement will authorize the 
Special Fund Trustee to make progress payments to Developer on behalf of the 
Acquiring Agencies to the extent directed in Apprqv~d Payment Requests. The 
Special Fund Trustee will disburse Project Tax Revenues when available to honor 
Approved Payment Requests.in the or_der submitted, subject as applicable to the 
Interest Cost Limitation and the priorities specified in this Financing Plan. The 
Special Fund Trustee will record the date, amount, and application of each 

· disbursement. · 

(v) Each Indenture will authorize the Indenture Trustee to make 
progress payments to Developer on behalf of the Acquiring Agencies as directed 
in each Approved Payment Request. The Indenture Trustee will disburse 
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available Bond Proceeds to honor Approved Payment Requests in the order 
submitted, subject as applicable to the Interest Cost_ Limitation, the priorities 
specified in this Financing Plan, and the Indenture. The Indenture Trustee will 
record the date, amount, and application of each disbursement and comply with 

· other record-keeping requirements of the Indenture. 

( d) Priorities for Payment. 

(i) Payment Requests will have priority in the order approved, subject 
as applicable to the Interest Cost Limitation and the priorities specified in this 
Financing Plan. The Port will provide instructions for Advances of Land 
Proceeds and Public Financing Sources from each Current Pha~e to be disbursed 
as funds become available. 

(ii) Payment of the Entitlement Sum and Developer Return on the 
Entitlement Sum from the Reference Date until paid, as described in Section 2.3 
(Entitlement Costs), will be the first priority for application of all Project Payment 
Sources. 

(iii) The Entitlement Sum and accrued Developer Return will be paid 
before Horizontal Development Costs of Phase 1. 

(iv) The Historic Building Feasibility Gap for Historic Building 12 and 
for Historic Building 21 will be paid at the time and in the maimer set forth in 
Article 11 (Historic Buildings). 

(v) Horizontal Development Costs of a Current Ph&se will be paid 
before Horizontal Development Costs of a Later Phase. · 

(vi) Whenever the Port has committed to use Port Capital under 
Section 7.5 (Port Capital Advances), any pre-existing Developer Balance must be 
paid before making an Advance of Port Capital. An Advance of Port Capital may 

· be used to pay the pre-existing Developer Balance. 

(vii) After the.Port makes a Port Capital Advance, ProjeCt Payment 
Sources will be applied to the Developer B.alance and the Port Balance by pro rata 
payments as described in Subsection 2.4(e) (Pro Rata Payments) . 

. (viii) To the extent that a Developer Balance and a Port Balance are not. 
satisfied by Project Payment Sources available during a Current Phase, the 
priorities for paying each Party's balance will be preserved by the previously 
Approved Payment Request. · · 

(ix) After the Developer Balance and the Port Balance are satjsfied, the 
lnterim Satisfaction Balance in a Current Phase will be available for revenue
sharing if the conditions specified in Section 3.6 (Interim Satisfaction) are 
satisfied. 

(x) After the Project P'l.yment Obligation is satisfied in full, the 
Pier 70 CFDs and the Pier 70 IFDs (due to their pledge of Project Tax Increment, 
to debt of the Pier 70 CFDs}will make payments on Promissory Note-LP until 
fully paid as described in Subsection 7.6(c) (Promissory Note-LP). 

(xi) After Promissory Note-LP is paid in full, the Pier 70 CFDs will 
pay Promissory Note-X. 
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(e) Pro Rata Payments. Whenever payment obligations under this Financing 
Plan include both a Developer Balance and Port Balance, those obligations will be paid 
pro rata, based on proportionate values of the Developer Balance and the Port Balance. · 
Funds will be applied to any outstanding accrued return on capital before application to 
the capital balances. Sample calculations for pro rata application of funds to a Developer 
Balance and a Port Balance are shown in FP Schedule 5. 

2.5. Trust Account for Special Funds. The Port, in its proprietary capacity and as 
CFD Agent, IFD Agent, and IRFD Agent, has entered or will enter into a Special Fund 
Administration Agreement with the Special Fund Trustee in the form attached as FP Exhibit B 
(Form of Special Fund Administration Agreement), under which the Special Fund Trustee will 
hold and administer in a Special Fund Trust Account segregated accounts described in · 
Article 3 (Land Proceeds), Article 4 (Mello-Roos Taxes), Article 6 (Tax Increment), and 
Article 12 (Affordable Housing). All trust accounts that the Special Fund Trustee is expected 
to hold and administer are listed on FP Schedule 4 without prejudice to the Port's right as 
agent of the financing districts to combine accounts, close accounts, or add additional trust 
accounts to facilitate implementation of this Financing Plan. 

2.6. Special Facility Designation. 

(a) Port Revenue Bonds. The Port previously issued Port Revenue Bonds 
secured and payable by a pledge of Port revenues under the Port Master Indenture. As 
defined in the Port Master Indenture, pledged Port revenues specifically exclude revenues 
pledged to repay financmg for public facilities that have been designated by the Port as 
"Special Facilities." 

(b) Designation and Effect. The Port hereby designates the SUD as a Special 
Facility and declares revenues from and with respect to the SUD, including Land 
Proceeds and Project Surplus, to be Special Facility Revenue pledged to pay Special 
Facility Revenue Bonds. As a result, the Port revenues fro.m and with respect to the SUD 
are not "Revenue" subject to and as defined in the Port Master Indenture. · 

\ 

3. LAND PROCEEDS 

3.1. Use of Land Proceeds. Developer and the Port agree to the uses of Land 
Proceeds described below. · 

(a) Horizontal Development Costs. The Port will use Advances of Land 
Proceeds from Option Parcels as those funds become .available to pay the Developer 
Balance and any Port Balance as specified in this Financing Plan. The Port may also use 
Advances of Land Proceeds to pay directly for Horizontal Development Costs. · 

. (b) Deferred Infrastructure. Subject to each applicable Acquiring Party's 
prior approval, when the Port conveys an Option Parcel to a Vertical Developer, the 
Vertical Cooperation Agreement and· the Vertical DDA will: (1) identify any Deferred 
Instructure to· be constructed by the Vertical Developer; (2) obligate the Vertical 
Developer to construct any permitted Deferred Infrastructure;. and (3) attach Developer's 
consent, in which Developer agrees to reimburse the Vertical Devefoper for its Deferred 
Infrastructure costs. Developer's payment will be treated as reimbursable Developer 
Capital, which will accrue Developer Return from the date that such costs are reimb'ursed 
to the Vertical Developer to the date such costs are paid to the Developer. 

(c) 20th/Illinois Plaza. 

(i) The Port's offermg document for Parcel K North will require the 
Vertical Developer to build the 20th/Illinois Plaza as a public benefit of the 
development project. The Port will specify an estimate of the cost to constnict the 
20th/Illinois Pla.Za based on third-party cost estimates. 
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(ii) The 20th/Illinoi_s Plaza offset will be deemed to have been deducted 
from the Parcel K North Proceeds. The Port will instruct the Escrow Agent to 
disburse the Parcel K North Proceeds to Developer in accord,ance with Section 
2.3 (Entitlement Costs). · 

(iii) The initial amount of the Advance of Land Proceeds will be the 
sum of Parcel K North Proceeds and the 20th/Illinois Plaza offset, subject to true
up. The Port will enter the disbursement date, amount, and application of funds 
on the allonges to Promissory Note-LP and Promissory Note-X as applicable. 
Each Port entry must conform to the Approved Payment Request. 

(iv) The Vertical Developer will be required to provide evidence of its 
actual costs to build the 2oth_mlinois Plaza to the Port. The Port will revise its 
entries on the allonges to Promissory Note:-LP and Promissory Note-X 
accordingly. The entries will date back to the date on which Parcel K North 
Proceeds were disbursed from Escrow. 

(v) The Port may elect to require the Parcel K North Vertical 
Developer to build the Michigan Street segment also. If so, the offering 
document will specify that the Vertical Developer will be the Port's fee developer 
for the Michigan Street segment subject to public .works contracting requirements, 
and the Port will agree to pay the Vertical Developer's costs to build the Michigan 
Street segment using Pier 70 Condo CFD Proceeds. Under this payment . · 
structure, the Port will not be making an Advance of Land Proceeds. 

( d) Hoedown Yard Improvements . 

. (i) Assuming that the City exercises or publicly offers its pilrchase 
option for the Hoedown Yard, the Port will wo:i;k with the City on its offering 
document. At the City's election, the offering document may require the 
Hoedown Yard Vertical Developer to build Irish Hill Park. Subject to a City
approved budget, the City and the Port will agree to pay the Vertical Developer's 
costs with Hoedown Yard CFD Proceeds to the extent. available. 

(ii) The offering document will also specify whether construction of 
Irish Hill Park will be a public works project that the City will fund directly with 

· Hoedown Yard CFD Proceeds, or whether the Vertical Developer will pay the 
cost to build Irish Hill Park conditioned on ;reimbursement from Hoedown Yard 
CFD Proceeds to the extent available. 

3.2. Special Fund for Land Proceeds. 

(a) Land Proceeds Fund. The Port has entered into the Special Fund 
Administration Agreement with the Special Fund Trustee specifying the Special Fund 
Trustee's duties to hold and administer the Land Proceeds Fund in accordance with this · 
Financing Plan. In the Land Proceeds Fund, the Revenue Account has been created as a 
subaccount. The Special Fund Trustee's principal duties for the Land Proceeds Fund and 
th~ Revenue Account are described in this Article. 

, -· (b) Interim Satisfaction. At any time when the Project Payment Oqligation 
for a Phase is satisfied, but the other conditions to Interim Satisfaction under Subsection 
3.6(b) (Interim Satisfaction Event at Closing) have not been :met, Land Proceeds ·will be 
deposited into the Land Proceeds Fund and be available for Capital Costs until futerim 
Satisfaction occurs. If all of the condifions under Subsection 3.6(b) (futerim Satisfaction 
Event at Closing) have been met, Land Proceeds will be deposited into, ·or transferred to, 
the Revenue Account for revenue-sharing. Funds deposited in the Revenue Account will 
be immediately disbursed to the Developer in the Developer Share and to the Port in the 
Port Share. · · 
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(c) Revenue Sharing. All other funds deposited in the Revenue Account 
under this.Financing Plan will be immediately disbursed to the Developer in the 
Developer Share and to the Port in the Port Share. 

(d) Character of Distributed Land Proceeds. 

(i) The Developer Share of the Interim Satisfaction Balance 
distributed to Developer will not be subject to any obligation for Developer to 
reinvest the funds in Horizontal Development Costs or o_ther restrictions on use 
under this Financing Plan. 

(ii) The Port Share of the Interim Satisfaction Balance distributed to 
the Port will not be subject to any obligation for the Port to reinvest the funds in 
Horizontal Development Costs or other restrictions on use under this Financing 
Plan unless the Port committed to do so in a Phase Budget. 

3.3. Right tQ Credit Bid. Under DDA art. 7 (Parcel Conveyances), Developer, 
through its Vertical· Developer Affiliates, has the right to tender a Credit Bid instead of cash for 
some or all of the ;prepaid Rent or purcha.Se price of each Option Parcel, subject to the Port's 
rights following a Subordination Event. Under this Section, the permitted amount of any Credit 
Bid will be applied automatically to a Vertical Developer Affiliate' s purchase or ground lease of 
an Option ParceL 

(a)· Calculation of Price. The price that a Vertical Developer Affiliate will be 
required to pay for Closing any Port conveyance of an Option Parcel will be as set forth 
in DDA art. 7 (Parcel Conveyances).· 

(b) Public Financing Sources. Before the Credit Bid Determination Date, the 
Port will provide to Developer an update on Public Financing Sources that will be 
available to pay directly for Phase Improvements. The Parties will assume that the 
available Public Financing Sources, in addition to the Advance of Land Proceeds from 
the conveyance, would be i;ised to direGtly pay for Horizontal Development Costs of 
Phase Improvements before Developer Capital or Port Capital is used. 

( c) . Estimated Balance Owing. 

(i) Developer will provide an estimate of the Developer Balance as of 
the Closing Deadline. The Port will provide an estimate of the Port Balance as of 
the Closing Deadline. The Parties must exchange this information and daily 
accrual rates by the Credit Bid Determination Date. · 

(ii) The Parties will assume that Developer will spend Developer 
Capital on Phase Improvements on projected spending dates occurring before the 
Closing Deadline to the extent not paid directly by Public Financing Sources or 
Land Proceeds. Estimated costs thatDeveloper does not have under contract will 
not be considered for this purpose. 

(iii) The Parties will assume that the Port will make one or more Port 
Capital Advances to pay for Phase Improvements as specified in any Port 
co:inmitment to do so under Section 7.5 (Port Capital Advances). 

· (iv) If no Port Balance will be.outstanding on the Credit Bid 
Determination Date, the amount that a Vertical Developer Affiliate may Credit . 
Bid for the Port's .conveyance of the Option Parcel will be determined under 
Subsection 3.4(a) (Developer Balance Only). ·-

( v) If both a Developer Balance and a Port Balance will be outstanding 
on the Credit Bid Determination Date, the amount that a Vertical Developer 
Affiliate may Credit Bid for the Port's conveyance of the Option Parcel will be 
determined under Subsection 3.4(b) (Balances.Owed to Both Parties) .. 

FP-18 



(vi) The right to Credit Bid will not affect a Vertical Developer 
Affiliate's obligation to pci.y Developer Closing Costs in cash to Close Escrow on 
the Port's conveyance of an. Option Par.eel. 

(vii) When a Vertical Developer Affiliate must pay Fair Market Value 
to the Port both in cash and by Credit Bid, the entire Credit Bid must be applied to 
the outstanding Developer Balance before the Port authorizes disbursement of 
Land Proceeds to Developer. 

· 3.4. Amount of Credit Bid. The Parties will establish the amount of a Vertical 
Developer Affiliate's Credit Bid no later than the Credit Bid Determination Date as follows. 

(a) Developer Balance Only. This Subsection will apply when the Project 
. Payment Obligation consists· solely of the Developer Balance. The Parties' estimates will 
be subject to fmal adjustment to confirmed figures on the Closing Date. 

(i) If the estimatvd Developer Balance is greater than the Fair Market 
Value of the Option Parcel, the Credit Bid will be the full amount of the Fair 
Market Value. The Port, in turn, will be deemed to have received the Credit Bid 
in Escrow at Closing and to have instructed the Escrow Agent to disburse the 
amount of the Credit Bid as an Advance of Land Proceeds immediately after 
Closing to Developer with a corresponding reduction in the Developer Balance. 
Developer must enter the reduction in the Developer Capital Schedule. 

(ii) If the estimated Developer Balance is less than the Fair Market 
Value of the Option Parcel, the following will l'.lpply. 

(1) The Vertical Developer Affiliate's Credit Bid will be 
· limited to the amount of the Developer Balance, subject to the Port's 

rights under Section 3.7 (Parcel Lease Options), plus 45% of the 
difference between the Fair Market Value of the Option Parcel and ·the 
Developer Balance, if any. The Credit Bid will be deemed to have been 
delivered into Escrow and paid to the Port at the Close of Escrow. 

(2) The Port, in turn, will be deemed to have instructed the 
Escrow Agent to disburse funds in the amount of the Credit Bid as an 
Advance of Land Proceeds to Developer immediately after the Port's 
receipt to satisfy the Developer Balance on an interim basis ·and.reduce the 
Developer Capital Schedule to zero: 

(3) As a condition to Closing, the Vertical Developer Affiliate 
will be required to deposit cash into Escrow equal to the sum of (I) 55% of 
the difference between Fair Market Value and the Developer Balance, plus 
(Il) the amount of Developer Closing Costs, or as otherwise determined 
under Section 3.7 (Parcel Lease Options). 

(4) The Joint Escrow Instructions will direct the Escrow Agent 
to pay Developer Closing Costs and then to disburse the remaining cash 
Land Prnceeds directly to the Port, or otherwise as set forth in Section 3;7 
(P~cel Lease Options). 

(b) Balances Owed to Both Parties. This Subsection will apply when the 
Project Payment Obligation includes both a Developer Balance and a Port Balance on the 
Credit Bid Determination Date. The Parties' estimates will be subject to fmal adjustment 
to actual amounts on the Closing Date. 

(i) If the sum of the estimated Developer Balance and Port Balance is 
greater than the Fair Market Value of the Option Parcel, the maximum amount of 
the Credit Bid will be Developer's pro rata share of the Fair Mprket Value, 
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calculated in accordance with Subsection 2.4(e) (Pro Rata Payments), and the 
Vertical Developer must pay the difference between the Credit Bid and the Fair 
Market Value in cash. The Port, in tum, will be deemed to· have received the 
Credit Bid in Escrow at Closing and to have instructed the Escrow Agent to 
disburse the amount of the Credit Bid as an Advance of Land Proceeds 
immediately after Closing to Developer. 

(ii) If the Developer Balance and the Port Balance are less than the 
Fair Market Value of the Option Parcel on the Credit Bid Determination Date, the 
following will apply. 

(1) The Vertical Developer Affiliate's Credit Bid will be 
limited to the amount of.the Developer Balance-, plus 45% of the 
difference between the Fair Market Value of the Option Parcel and the 
total of the Developer Balance and Port Balance. The Credit Bid will be 

. deemed delivered into· Escrow and paid to the Port at the Close of Escrow .. 

(2) The Port, in .tum, will be deemed to have received the. 
_Credit Bid in Escrow at Closing, and to have instructed the Escrow Agent 
to disburse the amount of the Credit Bid immediately after Closing to. 
Developer to satisfy the Developer Balance and reduce the Developer 
Capital Schedule to zero on an interim basis. 

(3) As a condition to Closing, theVertic_:al Developer Affiliate 
will be required to deposit cash into Escrow equal _to the sum of (I) the 
Port Balance, (II) 55% of the difference between Fair Market Value of the 
Option Parcel and total of the Developer Balance and Port Balance, plus 
(Ill) the amount of Developer Closing Costs, or as otherwise determined 
under Section 3.7 (Parcel Lease Options). · 

(4) The Joint Escrow Instructions will direct the Escrow Agent 
to pay Developer Closing Costs and disburse to the Port the remaining 
Land Proceeds, or otherwise a~ set forth in Section 3. 7 (Parcel Lease 
Options). . · 

(iii) Developer must enter all cash and Credit Bids applied to the 
Developer Balance in the Developer Capital Schedule. The Port must enter all 
cash applied to the Port Balance in the Port Capital Schedule .. 

(c) ·Priorities for Payment. The application of funds according to the priorities 
above is shown in the illustrative examples in FP Schedule 5 (Sample Credit Bid 
Calculations), assuming the Port conveys an Option Parcel.to a Vertical Developer 
Affiliate by Prepaid Lease at Fair Market Value: 

3.5. Treatment of Third"Party Payments. 

(a) Escrow. Unless the Port has made a Parcel Lease Election under 
Section 3. 7 (Parc;;el Lease Options), ·any Unrelated Vertical Developer that ground leases 
or buys an Option Parcel must deposit cash into Escrow equal to the sum of Fair Market 
Value and Developer Closing Costs. The, Joint Escrow Instructions will direct the 
Escrow Agent to obtain demands for the Developer Balance and the Port Balance as of 
the Closing Deadline with daily accrual rates, subject to verification. 

(b) Disbursements. Subject to Section 3.7 (Parcel Lease Options), the Port 
will direct the Escrow Agent to disburse :funds from the Escrow Accountat the Close of 
Escrow for the following purposes and ill the following order: 

(i) to pay Developer Closing Costs; 
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(ii) to pay any remaining balance of the Entitlement Sum and accrued 
Developer Return by an Advance of Land Proceeds; 

(iii) to pay Developer Return on the remaining Developer Balance and; 
if applicable, Return on Port Capital according to Subsection 2.4( e) (Pro Rata 
Payments) by an Advance of Land Proceeds; 

·(iv) to pay any balance of unreimbursed Developer Capital and 
unreimbursed Port Capital according to Subsection 2.4( e) (Pro Rata Payments) 
by an Advance of Land Proceeds; and · 

(v) to disburse any remaining Land Proceeds to the Special Fund 
Trustee for deposit inthe Revenue Account of the Land Proceeds Fund. 

3.6. Interim Satisfaction. 

(a) Effect of Breach. This Section will not apply at any time when a potential 
breach or an uncured Event of Default by Developer exists. 

(b) Interim Satisfaction Event at Closing. An Interim Satisfaction Event will 
occur by operation of this. Financing Plan only when the Land Proceeds from the 
conveyance would be sufficient to: 

(i) satisfy the Developer Balance in full in cash or by Credit Bid; 

(ii) satisfy the Port Balance in full in cash; and 

(iii) pay Phase Improvement costs under existing contracts that are 
anticipated to be payable before the Closing Deadline. 

(c) Distribution of Interim Satisfaction.Balance from Escrow. If the Port is 
conveying the Option Parcel in fee, the Port will instruct the Escrow Agent to disburse 
the Developer Share and the Port Share of the Interim Satisfaction Balance from Escrow 
to the Special Fund Trustee for deposit in the Revenue Account of the Land Proceeds 
Fund. If the Port is conveying the Option ·Parcel by Parcel Lease, Section 3. 7 (Parcel 
Lease Options) will apply. · 

3.7. Parcel Lease Options. 

(a) Port Election. Interim Satisfaction will give rise to the Port's right to elect 
·one of the Parcel Lease options under this Section. At Interim Satisfaction, 'the Port must 
provide a notice of Parcel Lease Electioi+ to Developer no later than 10 days after the 
appraisal of the Option Pared becomes final under DDA § 7.3 (Option Parcel 
Appraisals). 

(b) Hybrid Lease. If the notice of Parcel Lease Election states that the Port 
elects to convey the Option Parcel by Hybrid Lease, the Port will require the Vertical 
Developer to enter into a Hybrid Lease for the Option Parcel. Under a Hybrid Lease, the 
Interim Satisfaction Balance will be distributed for revenue-sharing as described in this · 
Subsection. · 

. . (i) The Port will direct the Escrow Agent, the Special Fund Trustee, 
and the. Indenture Trustee as applicable to disburse available Public.Financing 
Sources and, the Advance of Land Proceeds needed to pay off the Developer 
Balance and the Port Balance and to pay directly any Horizontal Development 
Costs that are under contract and expected to be payable before the Closing 
Deadline. 

· (ii) . Under a Hybrid Lease, the remaining Land Proceeds will be the 
Interim Satisfaction Balance available for revenue-sharing as follows. 
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(1) The Developer Share of the Interim Satisfaction Balance 
will be disbursed from Escrow directly to Developer.· 

(2) The Port Share of the Interim Satisfaction Balance will be 
paid to the Port as Annual Ground Rent. Annual Ground Rent will be . 
calculated by applying the Rent Conversion Factor to the Port Share of the 
Interill1: Satisfaction Balance, with the first installment paid at the Close of 
Escrow. 

(3) For example, if the Interim Satisfaction Balance were 
$10 million, Developer would receive Prepaid Rent of $4.5 million in a 
lump sum in cash or by Credit Bid, and the Port would receive the first of 
99 installments of Annual Ground Rent in·cash at the Close of Escrow, 
calculated by _the formula: $5.5 million x Rent Conversion Factor. 

(ill) The Joint Escrow Instructions will direct the Escrow Agent to 
obtain demands for payment of the Developer Balance from Developer and for 
payment of the Port Balance from the Port, with each Party's demand subject to 
verification by the other Party, and for Closing only after the Vertical Developer 
has deposited required funds into Escrow. 

(iv) The Joint Escrow Instructions will direct the Escrow Agent to 
disburse funds from Escrow in the following order and amounts: 

(1) to the Escrow Agent, the Developer Closing Costs;· 

(2) to Developer, an Advance of Land Proceeds equal to the 
remaining balance of the Entitlement Sum and accrued Developer Return 
in cash or by Credit Bid, as applicable; 

(3) the amount of the Developer Balance to Developer by an 
Advance of Land Proceeds in. in cash or by Credit Bid, as applicable, and 
the. amount of the Port Balance to the P.ort by an Advance of Land 

. Proceeds in cash; and · 

(4) the Developer Share of the Interim Satisfaction Balance in 
cash or by Credit Bid to Developer and the first installment of Annual 
Ground Rent due under the Hybrid Lease in cash to the Port. 

{ c) Prepaid Lease. If the notice of Parcel Lease Election states that the Port 
elects to convey the Option Parcel by Prepaid Lease, the Joint Escrow Instructions for the 
Prepaid Lease will direct the Escrow Agent to disburse Land Proceeds from Escrow in 
the following order and amounts: 

(i) to the Escrow Agent, the Developer Closing Costs; 

(ii) to Developer, the remairiing balance of the Entitlement Sum and 
·accrued Developer Return by an Advance of Land Proceeds in cash or by Credit 
Bid, as applicable; 

. . (iii) the Developer Balance to Developer by .an Advance of Land 
Proceeds in cash or by Credit Bid, as applicable, and the.Port Balance to the Port 
by and Advance of Land Proceeds in cash; and. 

(iv) the Developer Share of the Interim Satisfaction Balance in cash or 
by Credit Bid to Developer, arid the PortShare in cash to the Port. · 

( d) 'Developer Election. Developer will have right to elect to be paid Annual 
. Ground Rent on the same conditions under which the Port can elect to.receive Annual 
Ground Rent. Developer's election will be subject to an agreement between the Port and 
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Developer, under which Developer's right to receive each annual installment of Annual 
Ground Rent .will be subordinate to the Port's receipt of Annual Ground Rent. 

3.8. Deferred Fair Market Value Payments. 

. (a) Deposits . .A Vertical Developer may defer paying the entire Fair Market · 
Value for a Commercial Parcel in the following manner. Vertical Developer Affiliates 
may Credit Bid amounts to be paid under this Section, subject to Section 3.4 (Amount of 
Credit Bid). · 

(i) . . The Vertical Developer must make a nonrefundable deposit of 
10% of the Fair Market V a.J,ue of the Commercial Parcel. 

(ii) No later than six months after making the initial deposit, the 
Vertical Developer must either: 

(1) Close Escrow by paying the balance of the Farr Market 
Value for the -Commercial Parcel; or 

(2) make an additional nomefundable deposit of 10% of the 
Fair Market Value of the Commercial Parcel. 

(iii) The Vertical D~veloper must Clbse Escrow no later than 
six months after making the second deposit if it did not close under clause (ii). 

(h) Failure to Close or Make Deposits. 

(i) If the Vertical Developer fails to take any step required by 
clause (ii) of Subsection 3.S(a) (Deposits), the Vertical Developer will forfeit the 
initial deposit and all rights to the Commercial Parcel. 

(ii) If the Vertical Developer fails to timely Close Escrow under 
clause (iii) of S_ubsection 3.S(a) (Deposits), the Vertical Developer will forfeit 
both deposits and all rights to the Commercial Parcel. 

(c) Application of Deposits. Deposits made under Subsection 3.8(a) 
(Deposits) will be nomefundable and will be treated as Land Proceeds under Section 3.3 
(Right to Credit Bid) and Section 3.4 (Amount of Credit Bid) if paid by a Vertical 
Developer Affiliate or under Section 3.5 (Treatment of Third-Party Payments) if paid by. 
an Umelated Vertical Developer. The Port will take the same steps as set forth in 
Subsection 3.3(c) (Estimated Balance Owing) for determining the Developer Balance 

. and the Port.Balance by the date of the deposit. · 

. 3.9. Reporting. ·Developer Quarterly Reports must reflect the flow of all funds into 
and from Escrow for each Port conveyance of an Option Parcel, and the amount of Percentage 
Rent reported to Port under the Master Lease for the immediately prior Quarter. Each Vertical .. 
Developer Affiliate's payments to the Port must be broken down by.amounts paid by Credit Bid 
or in cash. The Port's corresponding disbursements to Developer must also be broken down by 
Credit Bid and cash. Each Developer Quarterly Report must include an updated Developer 
Capital Schedule reflecting the Cumulative IRR and the reduction of the Developer Balance 
when funds are actually received or, in the case of a Credit Bid, as of the date of a deposit under 
Section 3.8 (Deferred Fair Market Y alue Payments) or the Closing Date. 

3.10~ Distribution of Project Surplus. 

(a) Distribution of Land Proceeds after Final Audit. 

. (i) After the Port has accepted the Fina.I Audit under DDA § 20.3(b) 
(Final Audit), the Parties will review the aggregate amount of the Interim . 
Satisfaction Balance distributed from time to time. If the Final Audit shows any 
discrepancy between the amounts each Party actually received and its respective 
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revenue share, the Port will direct the Special Fund Trustee to make a 
disbursement from the Land Proceeds Fund as necessary to correct the 
discrepancy. 

(ii) If no funds remain in the Land Proceeds Fund, but the Final Audit 
shows a discrepancy in the amounts disbursed, the Port will adjust distributions of 
the Project Surplus to the Port or the Developer, as applicable, to correct the 
discrepancy. 

(iii) If no discrepancy is shown, the balance in the Land Proceeds Fund 
will be transferred to the Revenue Account and distributed as Project Surplus by 
Developer Share and Port Share. 

(b) Final.Distribution. After the Port has accepted the Final Audit under 
Subsection 9.3(b) (Final Audit), the Port will assign 45% of all PNLP Payments to 
Developer as described in. Subsection 7.6( c) (Promissory Note-LP). Amounts payable to 
the Developer.pursuant to the assignment of Promissory Note-LP will continue to be 
made in the manner set forth in this Financing Plan. until the Port's revenue-sharing 
obligation is satisfied. · 

4. MELLO-ROOS TAXES 

4.1. Purpose. 

(a) City Policy. Developer acknowledges that the CPD Goals will prevail in 
the event of any inconsistency with this Financing Plan, except to the extent that the 
Board 6f Supervisors waives any provision of the CPD Goals in the CPD Formation 
Proceedings. The term sheet attached as FP Exhibit H outlines the principal terms that 
the Parties expect to be in the RMAs for the Pier 70 CFDs and the Hoedown Yard CPD. 

(b) Authority for Pier 70 Leased Property CPD. Subject to Governing Law 
and Policy and the Pier 70 Leased Property CFD' s authorized bonded indebtedness limit, 
when formed, the Pier 70 Leased Property CPD will be authorized to:· · 

(i) finance all costs described in Subsection l.3(a) (Pier 70 Leased 
Property CPD); 

. (ii) enter into a pledge agreement with the IFD and accept and expend 
Allocated Tax Increment in accordance with this Financing Plan; 

(iii) incur indebtedness to repay Port Advances and sign and deliver 
promissory notes in favor of the Port as described in Article 7 (Port Advances); 

(iv) issue Mello-Roos Bonds through th~ City at the Port's request for 
any purpose authorized in this Financing Plan; · 

(v) after the Project Payment Obligation is fully satisfied, use available 
Project Payment Sources to pay amounts still owing under Promissory Note-LP, 
subject to the Interest Cost Limitation to the extent applicable; 

(vi) after Promissory Note-LP is fully paid, use available Project 
Payment Sources to pay .amounts owing under Promissory Note-X; 

(vii) use Shoreline Spec~al Taxes, amounts remaining in the Project 
Reserve Account and Shoreline Reserve Accounts, and Mello-Roos Bond 
Proceeds to pay directly for or pledge as security for Bonds to finance Pier 70 
Shoreline Protection Facilities and, subject to Port Commission and Board of 
Supervisors approval, for other Pier 70 costs and other uses permitted under the 
CPD Formation Proceedings'for the Pier 70 Leased Property CPD; and 
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(viii) use Services Special Taxes to pay Ongoing Maintenance Costs of 
the FC Project Area Maintained Facilities. 

( c) Authority for Pier 70 Condo CFD. Subject to Governing Law and ·Policy 
and the Pier 70 Condo CFD's authorized bonded indebtedness limit, when formed, the 
Pier 70 Condo CFD will be authorized to: 

(i) finance all costs·described in Subsection l.3(b) (Pier ·70 
Condo CFD); 

(ii) issue Mello-Roos Bonds through the City at the Port's request for 
any purpose authorized in this Financing Plan; 

(iii) use Services Special Taxes levied in Zone 1 of the Pier 70 
Condo CFD to pay Ongoing Maintenance Costs of Parcel K North Maintained 
Facilities; and 

(iv) use Services Special Taxes levied in Zone 2 of the Pier 70 . 
Condo CFD to pay Ongoing Maintenance .Costs of FC Project Area Maintained 
Facilities. 

(d) . Authority for the Hoedown Yard CFD. Subject to Governing Law and 
Policy and the Hoedown Yard CFD' s authorized bonded indebtedness limit, when 
formed, the Hoedown Yard CFD will be authorized to: · 

(i) fmance all costs described in Subsection 1.3( c) (Hoedown Yard 
CFD); 

(ii) issue Mello-Roos Bonds through the City at the Port's request for 
any purpose ~uthorized in this Financing Plan; and 

(iii) use Services Special Taxes from the Hoedown Yard CFD to pay 
Ongoing Maintenance Costs of Hoedown Yard Maintained Ffl,cilities. 

4.2. City Implementation. The City has agreed to undertake the CFD Formation 
Proceedings for each CFD in the Tax Allocation MOU. 

(a) Agreement to Form CFDs. Promptly following therecordation of a 
TransferMap for the 28-Acre Site, the City will: 

(i) forni the Pier 70 Leased Property CFD, with special tax rates and 
other terms set forth in the RMA Term Sheet set forth in FP Exhibit H and as 
otherwise required by this Filiancing Plan or mutually agreed to by the Parties; 

(ii) designate the Future Annexation Area of the Pier 70 Leased 
Property CFD; 

(iii) form the Pier 70 Condo CFD, with special tax rat.es and other 
terms set forth in the RMA Term Sheet set forth in FP Exhibit H and as 
otherwise required by this Fin~cing Plan or mutually agreed to by the Parties; 

(iv) designate the Future Annexation Area of the Pier 70 Condo CFD; 
-~·,.and 

(v) form the Hoedown Yard CFD, with special tax rates and oth~~ 
terms set forth in the RMA Term Sheet set forth in FP ExhibitH and as 
otherwise required by this Financing Plan or mutually agreed to by the Parties. 

(b) Agreement to Allocate Special Taxes. The City has agreed to allocate to 
each CFD the Mello-Roos Taxes from the CFD for use in accordance with this Financing 
Plan. 
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( c) Appointment of Port as Agent. The City will appoint the Port as CFD 
Agent to take all authorized actions on behalf of. eaGh CFD, including: 

(i) directing the Special Fund Trustee to disburse Mello-Roos Taxes 
for the purposes specified in the applicable CFD Formation Proceedings and 
described in this Financing Plan; 

(ii) determining in collaboration with the Public Finance Division of 
the Controller's Office whether and in what amounts the City will issue Bonds on 
behalf of each CFD; 

· (iii) directing the Indenture Trustees' disbursement of Mello-Roos 
Bond Proceeds; and · · 

(iv) incurring and repaying indebtedness as set forth in Promissory 
Note-LP, Promissory Note-PC, and Promissory Note-X. 

(d) CFD Reporting Requirements. The Port as CFD Agent will prepare on 
behalf of each CFD an annual CFD Report in compliance ~ith California Government 
Code sections 50075.l(d), 50075.3(d), and 53411 for each CFD, reporting on: 

(i) the amount of Mello-Roos Taxes collected and expended; 

and 
(ii) the amount of Mello-Roos Bond Proceeds collect~d and expended; 

(iii) the status of the Project. 

(e) Tax Allocation MOU. The Board of Supervisors has authorized the . 
Controller, the Assessor, and the Treasurer-Tax Collector to enter into the Tax Allocation 
MOU with the Port under Charter.section B7.320 in furtherance of the Financing 
Documents. For each CFD, the Board of Supervisors has authorized and directed the 
following actions. 

(i) The Assessor will coordinate efforts with the Port and Developer 
to place each Development Parcel on the assessment roll as soon as practicable 
after its Final Map is recorded. · 

('Ji) The Treasurer-Tax Collector will levy and collect in a segregated 
fund Mello-Roos Taxes from each CFD as directed by the Port as CFD Agent, to 
the extent consistent with the Financing Documents. 

(iii) The Controller will disburse Mello-Roos Taxes from each CFD to 
the Special Fund Trustee. 

(iv) The Port will consult with the Public Finance Division of the 
Controller's Office on timing,, amounts, and other matters relating to MeHo-Roos 
Bonds, and the Port, the Treasurer-Tax Collector, the Assessor, and the Controller 
will cooperate t() implement the objectives of the Financing Documents. 

4.3. Special Fund for Special Taxes. Under sections 50075 and 53410 of the 
California Government Code, Mello-Roos Taxes must be deposited into a designated account. 
The'Port will enter into the Special Fund Administration Agreement with the Special Fund · 
Trustee authorizing the trustee to establish segregated accounts as needed to implement this 
Financing Plan. · · 

(a) hnprovement Special Taxes. The authorized accounts in t;b.e Special Tax 
Fund for Facilities Special Taxes are anticipated to be: 

(i) the Pier 70 CFD Facilities Accounts; 

(ii) the Project Reserve Account; 
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(iii) the Shoreline Reserve Account;· 

(iv) the Arts Building Account; 

(v) the Pier 70 Condo CFD Account; 

(vi) the Hoedown Yard Facilities Account; and 

(vii) other accounts to hold funds to repay indebtedness incurred by any 
Facilities CFD under this Financing Plan. 

(b) Shoreline Facilities Account. After the Project Payment Obligation is 
satisfied and Promissory Note-LP is fully paid, any funds remaining in the 28-Acre Site 
Facilities Account and the Project Reserve Account will be transferred to the Shoreline 
Reserve Account, which will become the Shoreline Facilities Account. 

· (c) Services Special Tax.es. The authorized accounts.in the Services Special . 
Tax Fund will be: 

(i) the Pier 70 Leased Property Services Account; 

(ii) the Pier 70 Condo CFD Services Account; and 

(iii) the Hoedown Yard Services Account. 

4.4. Notice of Contract to Maintain Levy of CFD Financing. Under Section 3 of 
article XIIIC of the California Constitution, under certain circumstances, voters may vote to 
reduce or repeal the levy of special tax.es in a community facilities district. Section 9 of article I 
of the California Constitution, .however, prohibits the passage of a law resulting in an impairment 
of contract. 

(a) Notice. This Section provides notice of the following: 

(i) ·Tue DDA, including this Financing Plan, is a contract between the 
Port and Developer. · 

(ii) This Financing Plan: 

(1) . describes an integrated program to finance Horizontal 
Development Costs, 100% affordable housing in the AHP Housing Aiea, 
the Historic Building Feasibility Gap, the Arts Building Funding, Ongoing 
Maintenance Costs, the Pier 70 Shoreline Protection Facilities, PNLP 
Payments, and the CPD Administrative Costs through the application of 
Mello-Roos Tax.es and Mello-Roos Bonds secured and payable by 
Facilities Special Tax.es and other Special Taxes; and 

(2) is an essential part of the consideration for the DDA. 

(iii). Any reduction in the City's ability to levy and collect Mello-Roos 
Tax.es on behalf of e£\,ch CFD for purposes specified in this Financing Plan would 
materially impair Developer's and the Port's contractual rights and obligations 
under the DDA. 

(b) Intent to Maintain Contract. Te.further preserve the contractual rights and 
obligations under the DDA, the Port agrees that the following will apply until all Mello
Roos Bonds and all other debts have been repaid in full or defeased before maturity for 
any reason other than a refunding. 

(i) Until the Port has satisfied the Project Payment Obligation and 
. paid Promissory Note-LP, neither the Port nor the City will initiate or conduct 

proceedings under CFD Law to reduce the Special Tax rates except by agreement 
with Developer or if legally compelled to do so (e.g., by a final judgment). 
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(ii) If the voters adopt an initiative or.dinance under section 3 of 
article x:1IIC of the California Constitution that purports to reduce, repeal, or 
otherwise alter the Special Tax rates, the Port will meyt and confer with 
Developer and the City to consider reasonable legal action to preserve the Port's 
ability to comply with its obligations under the DDA and this Financing Plan. 

4.5. RMA Generally. 

(a) Cooperation. Developer and the Port are working cooperatively to 
develop RMAs for each Pier 70 CPD that are consistent with this Financing Plan. 
Expected principal terms for each Pier 70 CPD and the· Hoedown Yard CPD are shown in 
FP Exhibit H. · 

(b) Priority Administrative Costs. In the formation process for each CPD, 
the Port will estimate the amount of annual CPD Administrative Costs that will have first 
priority for payment by Mello-Roos Tax.es based on: (i) actual administration costs of 
other community facilities districts in San Francisco; (ii) the CFJ)' s complexity and size; 
. and (iii) estimated costs of administrative services to be provided by Port and City staff 
and consultants. · 

(c) Special Tax Rates for Pier 70 Leased Property CPD. Developer and the 
Port agree as follows. · · 

(i) The maximum annual Facilities Special Tax.es in the RMA for the 
Pier 70 Leased Property CPD will be on a building square footage basis and will 
not exceed 80% of the anticipated average annual Project Tax Increment to be 
generated in the CPD. For example, if the projected average annual Project Tax 
Increment for Leased Parcels is $5.00 per building square foot, then the maximum 
annual Facilities Special Taxes for the Pier 70 Leased Property CPD will be not 
higher than $4.00 per building square foot. 

(ii) In addition, the Developer and the Port acknowledge and agree 
that, for a Tax.able Parcel, the term of the Facilities Special. Taxes set forth in the 
RMA for the Pier 70 Leased Property CPD shall not be later than the termination 
date of the Tax Increment for the applicable Sub-Project Area of the IFD in which 
the Tax.able Parcel is located. · 

(d) Reduction of Special Tax Rates for Pier 70 Leased Property CPD. If the 
City, the Port, and Developer determine, before the .City issues the first series of Mello
Roos Bonds secured by Improvement Special Tax.es levied in the Pier 70 Leased 
Property CPD, that the anticipated average annual Project Tax Increment from Tax.able 
Parcels is"less than the amount projected at formation of the CFD, then the City and . 
Developer will (i) take the steps necessary to lower the Facilities Special Tax.es in the 
RMA for the Pier 70 Leased Property CFD to an amount not more than 80% of the 
revised anticipated average annual Project Tax Increment to be generated in the CPD, and 
(ii) take the steps necessary to lower the Shoreline Special Tax.es to reflect the decrease in 
assessed valuation~ as set forth in the RMA. · 

(e) Delinquencies. Each RMA will include a provision that prohibits the City 
from levying Special Taxes on any Tax.able Parcel due to the delinquencies in the 
payment of Facilities Special Tax.es of other property owners in an amount greater than 
10% of the applicable maximum Special Tax Rates for such Tax.able Parcel. 

(f) Anrniai Leyy. After formation of the Pier 70 CFDs, the CPD 
Administrator will consult with Developer as needed to determine in each City Fiscal 
Year: 

(i) what development has occurred in the prior City Fiscal Year; 
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(ii) the amount of Project Tax Increment in the Tax Increment Fund; 

(iii) the amount of Housing Tax Increment in· the Housing Tax 
Increment Fund; 

(iv) the debt service requirements for each CFD; and 

· (v) the anticipated CFD Administrative _Costs. 

(g) Material Changes to CFD Law. If CFD Law changes to make Mello-Roos 
Taxes unavailable or severely impair the uses authorized by the Financing Documents, 
the Port and Developer in consultation with the City will negotiate in good faith to 
establish a substitute fmancing program equivalent in nature and function as allowed 
under t)ien-current Governing Law and Policy. 

4.6. Services Special Taxes. 

(a) . Authorized Costs. The RMA for each Services CPD shall authorize the 
City to levy services Special Taxes annually in the amounts needed to provide a 
perpetual pay-as-you-go source to fund Ongoing Majntenance Costs of Maintained 
Facilities. Developer acknowledges that Maintained Facilities will never include private 
open space. 

(b) No Prepayment. The RMA for each CFD will provide that taxpayers will 
not be allowed to prepay Services Special Taxes. 

( c) Other Sources for Ongoing Mllintenance Costs. 

(i) Although the City and the Port will acquire all Developer 
Improvements from Developer under this Financing Plan, the Maintained 
Facilities are important to the ongoing success and identity of the Project. To 

· protect its investment, Developer has agreed to establish a supporting framework 
if needed or desired to replace or supplement the Services Speci.al Taxes, which 
may include assessments through one or more property owners associations, to 
assist in funding Ongoing Maintenance Costs if necessary. 

(ii) In addition, the Port will establish maintenance obligations among 
all other Pier 70 tenants and property owners, as well as consenting adjacent 
landowners who benefit from adjacency of Maintained Facilities, to contribp.te 
their equitable shares toward Ongoing Maintenance Costs. · 

( d) Covenants. 

(i) . The Port has informed Developer that, because of limited Port 
revenue sources,-the Port would not enter into the DDA or Fillancing Plan without 
ensuring an ongoing funding source for Ongoing Maintenance Costs. 

(ii) · Developer agrees to obtain Port or City, if applicable, approval of 
and establish maintenance covenants to be recorded in the Official Records before. 
the Port or the City conveys any Taxable Parcel in any CFD formed in the SUD. 
Maintenance covenants will run with the land and be binding on successors in 
perpetuity. · ·· ·. 

·, 'I , I 

(iii) The maintenance covenants will specify that the City, including the 
Port, is an intended beneficiary and obligate every owner of a Taxable Parcel 'to 
pay an amount equivalent to Services Special Taxes that would have been levied 
if the CFDs or their taxing powers are ever eliminated or reduced for any reason, 
including any vote of the qualified electors in the CFD. 
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4.7. Reserve and Shoreline Facilities Accounts. 

(a) Funding for Reserve Accounts: The CFD Formation Proceedings will 
authorize the Pier 70 Leased Property CFD to assess Shoreline Special Taxes on Taxable 
Parcels in the Pier 70 Leased Property CFD. 

(i) Shoreline Special Taxes will be levied at the times _and the rates in 
the RMA on each Taxable Parcel in the Pier 70 Leased Property CFD. 

(ii) Until the Project Payment Obligation is satisfied and Promissory 
Note-LP is fully repaid, Facilities Special Taxes in the account after making any 
payments due on.a Principal Payment Pate, paying priority and any other CFD 
Administrative Costs, and setting aside amounts needed to replenish any other 
resenies specified in the Special Fund Administration Agreement, will be held for 
authorized purposes. 

(b) Division of Reserves. For each Phase, until the conditions described in 
Subsections (ii), (iii) or (iv) below have occurred, 75% of the Shoreline Special Taxes 
collected under Subsection 4.7(a). (Funding for Reserve Accounts) from Taxable Parcels 
located in that Phase of the Pier 70 Leased Property CFD will be deposited into the · 
Project Reserve Account. 

(i) If at the end of the Phase, the Phase Audit shows that the ·subject 
Phase reached Phase Satisfaction, then one-third of the Shoreline Special Taxes 
deposited in the Project Reserve Account on behalf of the subject Phase shall be 
transferred to the Shoreline Reserve Account. After such transfer, the deposit of 
Shoreline Special Taxes collected from Taxable Parcels located in that Phase to 
the Project Reserve Account shall be reduced from 75% to 50% of the Shoreline 
Special Taxes collected from the Taxable Parcels in the subject Phase. Amounts 
in the Project Reserve Account, and amounts to be thereafter deposited in, the 
Project Reser\re Account, shall be applied, if needed, for the Next Phase. 

(ii) If at the end of the Phase; the Phase Audit shows that the subject 
Phase did not reach Phase Satisfaction, then funds on deposit in the Project 
Reserve Account shall be applied in amounts required to reach Phase Satisfact;ion. 
If Phase Satisfaction is achieved by using one-third or less of the balance in the 
Project Reserve Account for the subject Phase, as shown in the Phase Audit, then 
upon achieving Phase Satisfaction, a transfer is made from the remaining amounts 
in the Project Re~erve Account (after any expenditures for achieving Phase 
Satisfaction) to the Shoreline Reserve Account in an amount so that funds 
remaining on deposit in the Project Reserve Account from the Shoreline Special · 
Taxes collected on behalf of the subject Phase is equal to two-thirds of the 
balance in the Project Reserve Account for the subject Phase as shown inthe 
Phase Audit (i.e., before using any such funds for Phase Satisfaction). After such 
transfer, the deposit of Shqreline Special Taxes collected from Taxable Parcels 
located in that Phase to the Project Reserve Account shall be reduced from 75% to 
50% of the Shoreline Special Taxes collected from the Taxable Parcels in the 
. subject Phase. Amounts in the Project Reserve Account,. and amounts to be ·· 
thereafter deposited in, the Project Reserve Account, shall be· applied, if needed, · 
for the Next Phase. · 

(iii) If at the end of the Phase, the Phase Audit shows that the subject 
Phase did not reach Phase Satisfaction, then funds on deposit in the Project. 
Reserve Account shall be applied in amounts required to reach Phase Satisfaction. 
If Phase Satisfaction is achieved by using more than one-third of the of the 
balance in the Project Reserve Account for the subject Phase, as shown in the. 
Phase Audit, then upon achieving Phase Satisfaction, no transfers from the Project 
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Reserve Account to the Shoreline Reserve Account shall be made for the subject . 
Phase. Thereafter, the deposit of Shoreline Special Taies collected from Taxable 
Parcels located in that Phase to the Project Reserve Account shall be reduced 
from 75% to 50% of the Shoreline Special Taxes collected from the Taxable 
Parcels in the subject Phase. Amounts in the Project Reserve Account, and 
amounts to be thereafter deposited in, the Project Reserve Account, shall be 
applied, if needed, for the Next Phase. 

(iv) If at the end of the Phase, the Phase Audit shows that the subject 
Phase did not reach Phase Satisfaction for that Phase and application of the funds 
on deposit in the Project Reserve Fund will not be sufficient to reach Phase 
Satisfaction for that Phase, then the following shall occur: (A) all of the funds in 
.the Project R~serve Account shall be applied to pay the Developer Balance and 
the Port Balance to the extent of such funds; and (B) the remaining amount 
necessary to achieve Phase Satisfaction Balance shall be provided from the 
proceeds of Bonds issued by the Pier 70 Leased Property CFD secured by the 
Shoreline Special Taxes to be deposited in the Project Reserve Account for the . 
subject Phase, which shall continue to be deposited at the rate of 75% of the 
Shoreline Special Taxes for the subject Phase (to service the Bonds that have been 
issued based on the tax stream of 75% of the Shoreline Special Taxes for the 
Phase). The proceeds of any such Bonds shall be used to pay the following 
expenses in the following order of priority: . Entitlement Sum, Developer Return, 
and Horizontal Development Costs in the subject Phase. 

(v) For each Phase, funds deposited into the Shoreline Reserve 
.Account will be limited initially to 25% of the Shoreline Special Taxes collected 
under Subsection 4.7(a} (Funding for Reserve Accounts) from the Taxable 
Parcels in the subject Phase. After satisfaction of the conditions set forth in 
subsections (ii), (iii), or (iv) above, further deposits to the Shoreline Reserve 
Account will be made at 50% of the Shoreline Special Taxes collected from the 
Taxable Parcels in the subject Phase. If the conditions set forth in subsection (v) 
above apply, the amount of Shoreline Special Taxes collected from the subject 
Phase that are deposited in the Shoreline Reserve Account will continue to be 
limited to 25% of the Shoreline Special Taxes collected from the subject Phase. 

(c) Project Reserve. The Project Reserve Account will be used for the· 
following expenses, in the order of priority listed below. 

(i) Entitlement Sum and accrued Developer Return; 

(ii) other Horizontal Development Costs; 

(iii) DevelOper Balance and Port Balance, pro rata; and 

(iv) the Historic Building Feasibility Gap. 

( d) Shoreline Reserve. The Shoreline Reserve Account will be used for the 
expenses listed below, subject to completion of any required environinental review under 
CEQA. 

(i) Shoreline Adaptation Studies; 

(ii) Shoreline Protection Facilities; and 

(iii) Pier 70 Shoreline Protection Facilities. 

( e) · Shoreline Facilities Account. 

(i) When the Pier 70 CFD Facilities Accounts and the Project Reserve 
Account are each Ready for 'Close, all funds remaining in each account will be 



transferred into the Shoreline Reserve Account and used for Pier 70 Shoreiine 
Protection Facilities and for other Port capital facilities approved by the Port 
Commission and the Board of Supervisors. After the .transfers, the account will 
be known as the Shoreline Facilities Account. 

(ii) The RMA for the Pier 70 Leased Property CFD will provide that 
the CFD is authorized to continue to levy Shoreline Special Taxes in Zone 1 and 
Zone 2 of the Pier 70 Leased Property CFD to fund the Shoreline Protection 
Project after the Port has satisfied all of its payment obligations to Developer 
under this Financing Plan. 

(f) Determining Pier 70 Shoreline Protection Facilities. 

. (i) Before the anticipated date of the Final Audit, the Port will 
complete a technical study of the Project's shoreline protection needs to provide a 
commercially reasonable standard of flood protection based on then-available 
scientific consensus (National Research Council or Intergovernmental Panel on 
Climate Change) for mid-high range of projected sea-level rise for the period 
through the term of the Master Lease and the Parcel Leases for the 28-Acre Site 
with the latest expiration date. · 

. (ii) The Port and Developer will review the study and agree on a. 
commercially reasonable design for needed potential shoreline improvements to 
protect the 28-Acre Site from sea-level rise. 

(iii) The Port and Developer will review and comment on designs for 
improvements outside of the 28-Acre Site that are needed to protect the 28-Acre 
Site, but the Port will have final design control and decision as long as Developer 
concurs that the.scope will protect the 28-Acre Site. 

(iv) The Port, in consultation with Developer, will determine the 
commercially reasonable costs of implementing the flood protection project to 
protect 28-Acre Site determined by this process; including a 100% contingency 
a.rid annual escalation factors consistent with escalation used in the DDA for other 
costs and revenues. 

(v) Once design is· work fmalized, the Port and Developer will agree 
on a construction schedule for the flood protection project. In accordance with 
this Financing Plan, the Port will fund tP.e project with: 

(1) Any remaining Allocated Project Tax Increment for the 
balance of the respective terms of the Sub-Project Areas; 

(2) Facilities Special Taxes levied in Zone 2 of the Pier 70 
CondoCFD; 

. .. 

(3) available Shoreline Special Taxes; and 

· ( 4) any proceeds of any Bonds secured by these sources. 

(vi) The RMA.s and Appendix a..:2 will specify that the costs of these 
improvements will have·priority over other c9sts that are authorized but only after 
all of the following are paid in full: 

· (1) the Project Payment Obligation; 

(2) · Promissory Note-LP; and 

. (3) all payment obligations to Developer under this Financing 
Plan. 
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(vii) Nothing in this Subsection will be construed to limit the ability of 
the Port to: 

(1) 
Account;. 

spend Shoreline Special Taxes fro:rµ the Shor~line Reserve 

(2) request issuance of Bonds secured by Shoreline Special 
Taxes Olf deposit in the. Shoreline Reserve Account; or 

(3) spend the resulting Bond proceeds on Shoreline Protection 
Facilities outside of Pier 70. · 

4.8. Shortfall Provisions. 

(a) Developer Waiver and Covenant. Developer agrees to refrain from 
initiating a Reassessm.ent to reduce the Baseline Assessed Value or later Current 
Assessed Value of any Taxable Parcel in the SUD until the IFD Termination Date. In 
addition, the Developer covenants that should the Developer initiate a Reassessment on a 
T:;t:X.able Parcel in the SUD in violation of the waiver, and subject to Subsection 4'.8( c) 
(Circumstances Causing Shortfall), the Developer and the Port shall take the following 
measures to avoid shortfalls: 

(i) Developer will pay the Port the Assessment Shortfall in twenty 
days after the Port delivers its payment demand. Amounts not. paid when due will 
bear interest at the rate of 10%, compounded annually, until paid. 

(ii) The obligation to pay the Assessment Shortfall will begin in the 
City Fiscal Year following the Reassessment and continue until the earlier to 
occur of the following dates: 

(1) the applicable IFD Termination Date; and · 

(2) when the Assessment Shortfall is reduced to zero. 

(b) Vertical Developer Waiver and Covenant. The Parties have agreed on 
forms of a Vertical DDA and Parcel Lease for Vertical Developers that include the 
following provisions.· 

(i) A waiver in which the Vertical Developer agrees to refrain from 
· initiating a Reassessment to reduce the Baseline Assessed Value or later Current 

Assessed Value of any Taxable Parcel.in the SUD until the IFD Termination 
Date. · 

(ii) A covenant by the Vertical Developer that should the Vertical 
Developer initiate a Reassessment on a Taxable Parcel in the SUD in violation of 
the waiver, and subject to Subsection 4.S(c) (Circumstances Causing Shortfall), 
the Vertical Developer and the Port shall take the following measures to avoid 
shortfalls: 

(1) Vertical Developer will pay the Port the Assessment 
Shortfall within, 20 days after the Port delivers its payment demand. 
Amounts not paid when due will bear interest at the rate of 10%, · 
compounded annually, until paid. 

(2) The obligation to pay the Assessment Shortfall will begin 
in the City Fiscal Year following the Reassessment and continue until the 
'earlier to occur of the following dates: (A) the applicable IFD Termination 
Date; and (B) when the Assessment Shortfall is reduced to zero. 

(c) Circumstances Causing Shortfill. This Section will apply if Developer or 
any Vertical Developer initiates a Reassessment on a Taxable Parcel in the SUD in 
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violation of Subsection 4.8(a) (Developer Waiver and Covenant) or Subsection 4.S(b) 
01 ertical Developer Waiver and Covenant) . 

. ( d) Tax Exemption. Developer and the Port do not intend for this Section to 
affect the tax-exempt status of any Bonds. Should the Tax Code change, or the Internal 
Revenue Service or a court of competent jurisdiction issue a ruling that might cause any 
tax-exempt Bonds to be deemed taxabfo due to the requirements under this Section, the 
Port will release the obligations under this Sect~on and it will be deemed severed from 
this Financing Plan under App <J[ A.4.3 (Severability). 

(e) Mutual Expectations as to Shortfall Measures. Neither Developer nor the 
Port expects the Port to make demand for payment under this· Section. In light of the 
Parties' mutual expectations, Developer has agreed to the waiver in Subsection 4.S(a) 
(Developer Waiver and Covenant) and to include waiver and covenant language in 
documents with Vertical Developers as described in Subsection 4.8(b) (Vertical 
Developer Waiver and Covenant). 

(f) No Negotiation. Developer understands that the Port would not be willing 
to enter into this Financing Plan without this Section. · · . · 

4.9. Future Annexations. For each Parcel located in the Future Annexation Area, 
when. Developer determines whether t4e parcel will be developed as NOI Property or a 
Residential Condo Project, Developer will provide notice to the Port and the City in writing of 
such determination. Within 60 days after receipt of such notification, the Port and the City 
shall take steps necessary to: (i) annex the parcel that the Developer has determined will be 
developed as NOI Property to the Pier 70 Leased Property CFD; or (ii} annex the parcel that 
the Developer has determined will be developed as a Residential Condo Project to the Pier 70 
Condo CFD. The annexation will be implemented by the Port's execution and delivery of a 
Unanimous Approval form and an amendment to the NotiCe of Special Tax Lien required by 
the CFD Law, without requiring any public hearing or legislative action on the part of either 
the Port or the City, although, at the recommendation of Bond Counsel, the Board of 
Supervisors may adopt a resolution confirming annexation. 

4.10. Limit on Actions. Neither the City nor the Port will take any action under CFD 
Law or otherwise to do any of the following without Developer's prior written consent: 
(i) initiate proceedings to modify or repeal any provision of any RMA or CFD Law, the list of 
authorized facilities and services, the Special Tax rates, the authorized bonded indebtedness; or 
(ii) annex any property to any CFD except under Section 4.9 (Future Annexations). 

4.11. Validation. Developer agrees to cooperate with· any City or Port judicial · 
validation actions relating to the formation bf the CFDs and matters authorized under each 
RMA and this Financing Plan. Attorneys' fees associated with these validation actions will be 
Port Costs or City Costs that are reimbursable under Section 9.2 (Port Accounting and 
Budget). · 

4.12. Developer Agreement to Pay Facilities Special Taxes. In connection with the 
conveyance of a Parcel within the Pier 70 Leased Property CPD to a Vertical Developer, the 
Developer will enter into an agreement with the Vertical Developer to reimburse to the 
Vertical Developer or otherwise pay the first two years' Facilities Special Tax levy, if any, on 
the Parcel. The Parties understand that the payment by the Developer of the Facilities Special 
Tax levy will l:Je made in the amount that appears on the tax bill for the Parcel, and only to the 
extent of the Facilities Special Tax .actually fovied on the Parcel (i.e., if capitalized interest 
covers the payment, then the Developer shall have no obligation. for that tax bill). Under no 
circumstances will the Developer be obligated tci (i) pay Facilities Special Taxes that are levied 
on a Parcel that is considered Developed Property, (ii) pay any taxes other than the Facilities 
Special Taxes in the Pier 70 Leased Property CFD that are actually levied, (iii) pay any more 
than the amount set forth on the tax bill (i.e., the Developer shall pay the Facilities Special Tax 
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in installments just as the owner of the Parcel would otherwise be required), and (iv) pay more 
than two years' of Facili,ties Special Taxes. · 

5. l\tlELLO-ROOS BONDS 
5.1. . Legal Limitations. The following limitations and priorities will apply to the use 

of Mello-Roos Bond Proceeds. 

(a) Fair Market Price. To comply with CFD Law section 53313.51, the 
Acquisition Agreement for the Developer Improvements specifies a fair market price or 
method to determine a fair market price for each capital facility or discrete portion or 
phase of a capital facility to be acquired, including "an amount reflecting the interim cost 
of financing cash payments that must be made during the construction of the project." 

(b) Interest Cost Limitation. Any Mello-Roos Bonds secured and payable by 
a pledge of Tax Increment will be subject to the Interest Cost Limitation. 

5.2. Use of Proceeds. 

(a). Priorities. Until the Project Payment Obligation is satisfied, Mello-Roos 
Bond Proceeds will be available only after the following are fully funded: 

(i) ·required reserves and costs of issuance; 

(ii) capitalized interest for debt service covering a period that the City 
will determine on a case-by-case basis, in its sole discretion, after consultation 
with the Port and the Developer; and 

(iii) for the purposes authorized in the app4cable Indenture. 

(b) Payment Priorities. The priorities under Subsection 2.4(d) (Priorities for 
Payment) will apply to all Mello-Roos Bond Proceeds except as limited by Governing 
Law and Policy, this Financing Plan, and the CFD Formation Proceedings .. After 
satisfying the obligations under Subsection 2.4(d) (Priorities for Payment), the Port may 
use Mello-Roos Bond Proceeds for any other eligible use consistent with applicable 
Indentures and the CFD formation Proceedings. 

(c) Financing Temporarily Excused. The City will not be obligated to issue 
any Mello~Roos Bonds under this Financing Plan at any time during which: 

1, (i) Developer or any Vertical Developer Affiliate is in default in the 
· payment of any ad valorem tax or Mello-Roos Taxes levied on any Taxable 

Parcel in a Sub-Project Area or the Pier 70 Leased Property CFD; 

(ii) the Port has declared Developer to be in Material Breach of the 
DDA; 

(iii) the Port has declared any Vertical Developer Affiliate to be in 
breach of its conveyance agreement provisions incorporating specified DDA 
obligations; 

. . (iv) the Port or the City, each~ its sole j~dgment ill light of the 
Funding .Qoals and advice from staff and consultants, finds that market 
conditions, or conditions affecting the property in the Project (such as tax 
delinquencies, assessment appeals, damage or destruction of improvements, or 
litigation), make it fiscally imprudent or infeasible to issue Mello-Roos Bonds; or 

(v) the underwriter exercises any right to cancel its obligation to 
purchase Mello-Roos Bonds during the occurrence and continuation of events 
specified in its bond purchase agreement with the City. 
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5.3. Issuance. 

(a) Financing Assumptions. The Port will ask the City to issue Mello-Roos 
Bonds secured and payable by hnprovement Special Taxes in accordance with 
assumptions in approved Phase Budgets, unless the Port determines that the assessed or 
appraised value of the applicable Taxable Parcels and the financing do not meet the 
minimum requirements in the CFD Goals. This Financing Plan is based on certain 

. assumptions regarding Mello-Roos Bonds for the Project; summarized below. 

(i) Special Debt Service on Mello-Roos Bonds issued will be secured 
and paid in part by Project Tax.Increment as described in Subsection 6.3(d) 
(Priority of NOI Property Project Tax Increment). 

(ii) The City may issue Mello-Roos-only Bonds secured and payable 
by Improvemen,t Special Taxes, but ·not Tax Increment, to finance Excess Return. 

_ili} · Meet and Confer. 

(i) Developer will have the right to request through the Port that the 
City issue Mello-Roos Bonds. The City and the Port agree to meet and confer 
with Developer regarding its request.' 

(ii) Before the Port makes any request for the City to sell Mello-Roos 
Bonds., Port and City staff and consultants will meet and confer with Developer to 
discuss the terms of the proposed bond issue. The Port and the City in 
consultation with the Port's financing consultants will retain discretion to 
determine reasonable a.rid appropriate issuance dates, principal amounts, and 
primary financing terms in light of the purpose of the .financing, the CFD Goals, 
and the Port IFD Guidelines if applicable. 

(c) Consistency with CFD Goals. Mello-Roos Bonds will be issued at the 
times, in the manner, and in the amounts that are consistent with the requirements set 
forth in the applicable Indenture and the CFD Goals. 

( d) · Payment of Debt Service in the Event of Delinquencies. If delinquencies 
· in the payment of Improvement Special Taxes securing Mello-Roos Bonds results in an 

insufficient amount to pay the debt service on the applicable Mello-Roos Bonds, the CFD 
will use funds in the following order of priority to cover the shortfall: 

(i) a diaw on the debt service reserve held under the applicable 
Indenture; and 

(ii) at the at the Port's sole option, an Advance of Pbrt Capital. 

(e) Collection of Delinquencies. If delinquent Improvement Special Taxes 
are collected, they will be applied with regard to the applicable Mello-Roos Bonds in the 
following orqer of priority: 

(i) for debt service on the applicable Mello-Roos Bonds, if required; 

(ii) to replenish the applicable debt service reserve held under the 
appli?able Indenture; and 

(iii) Reimbursement of any Port Capital advanc;;ed. 

(f) Credit Ellhancement. 

(i) . If the bond underwriter requires or recommends security to 
· eDhl:\Ilce the marketability of any Bonds or provide better terms, the Parties will 

cooperate to determine the form of security that would provide the greatest 
fmancial benefit to the Project. Measures may include designating·a portion of 
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Mello-Roos Bond Proceeds to fund capitalized interest, a letter of credit in the 
.amount of a specified period of debt service, and a guaranty. 

(ii) Neither Party will be required to provide credit enhancement, but a 
· Party choosing to do so will be entitled to reimbursement of associated ancillary 

costs, such as issuance and annual fees, which will be treated as Developer 
Capital or Port Capital, as applicable. · 

(g) Tax-Exempt or Taxable. Developer and the Port agree to cooperate to 
maximize the tax-exempt treatment of any Mello-Roos Bonds that the City issues, subject 
to the following. · 

(i) The Port and the City, after consultation with the Developer, will 
determine whether Bonds should be taxable or tax-exempt. Bond tax counsel for 
the Port or the City, or both, will evaluate each proposed use of tax-exempt Bonds 
for the possibility of meeting the private use test (such as reserved parking spaces, 
management agreements longer than five years, etc:), the private payment test (as 
a result of revenue-sharing; transfer fees, Port participation in ground leases, etc.), 
and the private loan test under the Tax Code. 

(ii) Bond tax counsel for a planned Bond issue for the Project will 
determine whether all planned uses of the proceeds will qualify for tax-exempt 
treatment under the Tax Code. 

5.4. .Bond Indenture. 

(a) Covenant to Foreclose. The Port will cause the City to covenant with 
Mello-Roos Bond bondholders to foreclose any lien of delinquent Improvement Special 
Taxes consistent with CFD Law, the general practice for community facilities districts in 
California, and otherwise as determined by the City in consultation with its underwriter 
or financial advisor for the Mello-Roos Bonds and other consultants. 

(b) Reserve Fund Earnings. The Indenture. for each issue of Mello-Roos 
Bonds will provide that earnings on any reserve fund that are not then needed to replenish 
the reserve fund to the reserve requirement will be transferred: (i) to the applicable 
Mello-Roos Improvement Fund for allowed uses until it is closed in accordance with the 
Indenture; and (ii) after the fund is closed, to the debt service fund held under the 
Indenture. 

( c) Continuing Discloslire. Developer agrees to execute· a continuing 
disclosure agreement if requested by an underwriter of Mello-Roos Bonds or any other 

· financing consultant for the bonds. Developer must comply with all obligations under 
any continuing disclosure agreement that it executes in connection with the offering and 
sale of any Mello-Roos Bonds. · 

(d) No Recourse to General Fund or Harbor Fund. Under no circumstances 
will any bondholder of Mello-Roos Bonds issued under this Financing Plan have recourse 
to either the City General Fund or the Port Harbor Fund. 

S.S. Mello-Roos Bonds for Phases. · · 

(a) Intent to Issue Early'Bonds. · 

(i) Under this Financing Plan, the Port will seek Board of Supervisors 
approval for the City to issue Early Mello-Roos Bonds as soon as feasible after 
formation of each CFD, the Reference Date, and the approval of each Later Phase, 
subject to Subsection S.3(a) (Financing Assumptions). Port requests will also be 
timed to coordinate with each Phase Budget. 
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(ii) The Port will size each issue of Early Mello-Roos Bonds by the 
applicable Improvement Special Taxes and the Taxable Parcels to be taxed, 
value-to-lien limitations, and underwriter requirements. Although the Port 
intends to issue Early Mello-Roos Bonds, it reserves the right to refrain from 
requestiri.g issuance during the pendency of any of the circumstances described in 
Subsection 5.2(c) (Financing Temporarily Excused). 

(b) Phase 1. Phase 1 Early Mello-Roos Bonds will be secured and payable by 
a pledge of Facilities Special Taxes from the Pier 70 Leased Property CPD and Project' 
Tax Increment to the extent described in a Pledge Agreement and Subsection 6.S(h) 
(Application of Tax Increment to Special Debt Service). To the exte~t Early Mello-Roos 
Bond Proceeds are available, they will be used in Phase 1 as follows. 

(i) The Port will use ai1 Advance of Parcel K North Proceeds (which 
will be net of the costs of the 20th/Illinois Parcel) and Pier 70 Condo CPD 
Proeeeds available after paying for the Michigan Street segment to pay the 
Entitlement Sum determined under Subsection 2.3(a) (Entitlement Cost 
Statement) and accrued Developer Return. 

(ii) Any remaining Early Mello~Roos Bond Proceeds will be used to 
pay the remaining Developer Balance and any Port Balance according to 
Subsection 2.4(e) (Pro Rata Payments), subject to the Interest Cost Limitation if 
applicable. 

. . 

(iii) Any remaining Early Mello-Roos Bond Proceeds would then be 
__ used to pay directly for Phase 1 Horizontal Improvements. 

(c) Security. Mello-Roos Bonds will be secured and payable by pledges of 
applicable categories of Mello-Roos Taxes, subject to Maximum Tax Rates, value-to-lien 
limitations, and underwriter requirements. Except for Bonds used to pay Excess Return, 
Special Debt Service on Mello-Roos Bonds will also be secured and payable by pledges 
of Project Tax Increment to the extent described in a Pledge Agreement and Subsection 
6.S(h) (Application of Tax· Increment to Special Debt Service). 

(d) Developer's Consent. By entering into the DDA, including this Financing 
Plan, Developer acknowledges that the Port has the right and obligation, in accordance 
with an approved Phase Budget, to request that the City issue Early Mello-Roos Bonds 
and agrees to pay any Facilities Special Taxes that become due before the Port conveys 
an encumbered Taxable J:>arcel to a Vertical Developer. hi consideration of this · 
agreement, the Port agrees that Developer's Mello-Roos Tax payments made to service· 
Early Mello-Roos Bonds under this Section will be Soft Costs. 

6. TAX INCREMENT 

6.1. IFD Formation. In the IFD Formation Proceedings, the City took the following 
actions with respect to the IFD. 

(a)· Agreement to Allocate Tax Increment. The City agreed to allocate to the 
IFD the Annual .Allocated Tax Increment as set forth in the Port's annual budget for use "in 
Project Area Gin accordance with Appendix G-2 and this Financing Plan. 

(b) Appointment of Port as Agent. The City appointed the Port as the IFD 
Agent with the authority to act" on beb.alf of the IFD to implement this Financing Plan,. · 
including: 

(i) disbursing Allocated Tax Increment as provided in Appendix G-2; 
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(ii) determining. in collaboration with the Public Finance Division of 
the Controller's Office whether and in what amounts the IFD will issue Bonds for 
use in the Sub-Project Areas; · · 

(iii) · directing the Indenture Trustees' disbursement of Bond proceeds; 

(iv) as security for Special Debt Service on any Mello-Roos Bonds, · 
executing and delivering an agreement pledging, on a first priority basis, the NOI 
Property Project Tax Increment, and, on a subordinate basis, the Residential 
Condo Project Tax Increment, as set forth in Subsection 6.3( d) (Priority of NOI 
Property Project Tax Increment); · 

(v) incurring and repaying indebtedness as set forth in Promissory 
Note-LP and Promissory Note-PC; and 

(vi) . preparing on behalf of the IFD an annual Statement of 
Indebtedness in compliance with section 53395.8(i)(2) of the IFD Law reporting 
on the Sub-Project Areas' revenues and debts, listing the following debts: 

(1) the obligation to apply any Allocated Tax Increment from 
Sub-Project Area G-2 as provided in Appendix G-2; · 

· (2) the obligation to apply any Allocated Tax Increment from 
Sub-Project Area G-3 as provided in Appendix G-2; 

(3) the obligation to apply any Allocated Tax Increment from 
Sub-Project Area G-4 as provided in Appendix G-2; " 

( 4) obligations under Promissory Note-LP and Promissory 
Note-PC; 

(5) any pledge of Tax Incrementto secure Special Debt 
Service on Mello-Roos Bonds or other debts of the CFD; and 

( 6) any Tax Increment Bonds issued by the IFD secured, on a 
first priority basis, from the Residential Condo Project Tax Increment, 
and, on a subordinate basis, from the NOI Property Project Tax Increment, 
as set forth in Subsection· 6.3( e) (Priority of Residential Condo Project 
Tax Increment). · 

6.2. Tax Allocation MOU. The Board of Supervisors authorized the Controller, the 
Assessor, and the Treasurer-Tax Collector to enter into the Tax Allocation MOU with the Port 
under Charter section B7 .320 in furtherance of the Financing Documents With respect to the IFD. 

(a) Authorized Actions. The Board of Supervisors authorized and directed 
the following actions by approving the Tax Allocation MOU. 

(i) The Assessor will coordinate efforts with the Port and Developer 
to place each Development Parcel in the Sub-Project Areas on the assessment roll 
and determine its Baseline Assessed Value as soon as practicable. 

. (ii) · . The Treasurer-Tax Collector will levy i:µ+d colle~t in a segregated 
fund Gross Tax Increrµent froni each Sub-Project Area· as directed by the Port as 
IFD Agent to the extent consistent with the Financing Documents. · ·· 

(iii) The Controller will disburse Allocated Tai Increment from each 
Sub-Project Area and a portion of the Allocated Tax.Increment from Sub-Project 
Area G-1 to the IFD for use in Project Area G as directed by the Port as IFD 
Agent to the extent consistent with Appendix G-1, Appendix G""2,.the other 
Financing DocumentS, and the Port's approved budget. 
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(b) Required Cooperation and Consultation. The Port will consult with the 
Public Finance Division of the Controller's Office on timing, amounts, and other matters 
relating to Bonds. The Port, the Treasurer-Tax Collector, the Assessor, and the 
Controller will cooperate to ensure that the objectives of the Financing Documents will 
be fulfilled. 

6.3. Sub-Project Area Tax Increment. 

(a) Special Fund for Tax Increment. Section 53396(b) of the IFD Law 
requires tax increment to be allocated to and paid into a special fund of the district. In 
compliance with this requirement, the Port has established the Tax Increment Fund in the 
Special Fund Trust Account with the following segregated accounts for each Sub-Project 
Area: (i) Project Acc;ount; (ii) Port Account; (iii) Shoreline Facilities Account; 
(iv) Waterfront Set-Aside Account; and {v) other accounts to hold funds to repay 
indebtedness incurred by the IFD. 

(b) . Waterfront Set-Aside. Under section 53395.8(g)(3)(C)(ii) of the1FD Law, 
the IFD may spend the Waterfront Set-Aside "solely on shoreline restoration, removal of 
bay fill, or waterfront public access to or environmental remediation of the San Francisco 
waterfront." Both Parties acknowledge that the 1FD Law will prevail over any 
conflicting provision in this Financing Plan and AppenQ.ix G-2. 

· (c) IFD Administrative Costs. Appendix G-2 authorizes the IFD to fund IFD 
Administrative Costs from Annual Allocated Tax Increment. 

(d) Priority of NOI Property Project Tax Increment. The IFD is authorized to 
use NOI Property Project Tax Increment from each Sub-Project Area in the priority listed 
below: 

. (i) to pay Special Debt Service on Mello-Roos Bonds as described in 
Subsection 6.S(h) (Application of Tax Increment to Special Debt Service); 

(ii) to fund tb.e Leased Property Backup Fund to the Leased Property 
Backup Fund Requirement; 

·(iii) to pledge as security and pay for Tax Increment Bonds; 

(iv) to satisfy the Project Payment Obligation, including the Historic 
Building Feasibility Gap as provided in Subsection 11.l(a) (Agreement to 
Reimburse for Historic Building Feasibility Gap), sµbject to the Interest Cost 
Limitation; 

(v) to finance directly Horizontal Improvements; 

(vi) to pay Promissory Note-LP subject to the Interest Cost Limitation; 

(vii) to pay Promissory Note-PC subject to the Interest Cost Limitation; 

(viii) after the Project Payment Obligation is satisfied, to pay directly, 
issue Bonds, or pledge as security for Bonds for Shoreline Protection Facilities, 
including Pier 70 Shoreline Protection Facilities; and 

. . . . 

(ix) subject to Port Commis~ion and Board of Supervisors approval, for 
any other_ purpose authorized by Appendix G-2 and IFD Law. 

· (e) Priority of Residential Condo Project Tax Increment. The IFD is 
authorized to use Residential Condo Project Tax Increment from each Sub-Project Area 
in the priority listed below: 

(i) to pledge as security and pay for Tax Increment Bonds; 
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(ii) to pay Special Debt Service on Mello-Roos Bonds as described in 
Subsection 6.S(h) (Application of Tax Increment to Special Debt Service); 

(iii). to fund. the Leased Property Backup Fund to the Leased Property 
Backup Fund Requirement; 

(iv) to satisfy the Project Payinent Obligation subject to the Interest 
Cost Limitation, including the Historic Building Feasibility Gap, as provided in 

··subsection· 11.l(a)(iii); 

(v) to fmance directly Horizontal hnprovements~ 

(vi) to pay Promissory Note-LP subject to the Interest Cost Limitation; 

(vii) to pay Promissory Note-PC subjectto the Interest Cost Limitation; 

. (viii) after the Project Payment Obligation is satisfied, to pay directly, 
· issue Bonds, or pledge as security for Bonds for Shoreline Protection Facilities, 
including Pie'r 70 Shoreline Protection Facilities; and 

(ix) subject to Port Commission and Board of Supervisors approval, for 
any other purpose authorized by Appendix G-2 and IFD Law . 

. 6.4. Port Tax Increment. The Port will use Port Tax Increment to fmance Irish Hill 
Park, the Historic Building Feasibility Gap, Improvements at Pier 70 outside of the 28-Acre Site 
as authorized in Appendix G-2. The Port may choose to perform any authorized project as a 
public work using Port and City staff or a construction manager that is paid a fee for its services. 
Authorized projects include.those listed below. 

(a) Use. The Port may use Port Tax Increment to pay directly for or 
reimburse a third party for the costs to plan, design, and build the Port Improvements at 
the lliinois Street Parcels, other maritime uses eligible under IFD Law, and Shoreline 
Protection Facilities. 

(b) Historic Building Feasibility Gap. The Port may use Port Tax Increment 
to pay the Historic Building Feasibility Gap for either or both of Historic Building 12 and 
Historic Building 21, as set forth in Section 11.1 (Subsidy for Historic Buildings 12 
and 21). 

(c) Historic Resources. The Port may use Port Tax Increment to pay the costs 
to rehabilitate historic resources at Pier 70, but.outside of the 28-Acre Site, according to 
the Secretary's Standards. · · · 

6.5. Sub-Project Areas. 

(a) Base Year. Under IFD Law, the base year for Project Area G, including 
all of its sub-project areas, is City Fiscal Year 2015-2016. 

(b) ERAF Tax Increment. · 

(i) The IFD Formation Proceedings and Appendix G-2 authorize the 
: allocation of Alloc~ted Tax Increment to the IFD for use in Project Area G. 

Alfocated Tax Increment initially will consist of: ... ., . . 

(1) the .City Share of Tax Increment (64.59% of each property tax 
increment dollar in FY 2015-2.016); and · 

(2) . the ERAF Ta:X Increment (25.33% of each property tax 
increment dollar in FY 2015-2016). 

(ii) To ensure that the IFD receives the ~aximum amoupt of Allocated 
Tax Increment for the benefit of the Project, the Port and Developer agree to use 
ERAF Tax Increment from each Sub-Project Area to pay directly for Public 
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Facilities before Developer Capital or any other available Public Financing 
Source is used. · 

(iii) After the ERAFDebt Penod for each Suh-Projett Area.expires, the 
amount of related ERAF Tax Increment allocated to the IFD will be limited to 
the amount necessary to service Bonds secured and payable by ER.AF Tax 
Increment. 

(iv) Because the Sub-Project Areas are required to rise ER.AF Tax 
Increment to pay directly for Public Facilities, the following will apply, 
separately for each Sub-Project Area and to any Bonds secured and payable by 
ERAF:· 

(1) . the Bonds will be considered to be issued in the first City 
Fiscal Year in which the Sub-Project uses ERAF Tax Increment to pay 
directly for Public Facilities; and 

(2) the Bonds must.be repaid no later than 45 years after the 
. date the IFD actually receives $100,000 of Allocated Tax Increment from 

each Sub-Project Area. 

(c) IFD Cap. Subject to the IFD Cap, Appendix G-2 authorizes the allocation 
-of Tax Increment to the IFD for use in Project Area G beginning in the City Fiscal Year 
following the applicable Sub-Project Area's forrp.ation and continuing for 45 years after 

. the date the Sub-Project Area actually receives $100,000 of Allocated Tax Increment. 

( d) Pledge of Tax Increment. 

(i) Each Sub-Project Area allocates Tax Increment to the IFD for the 
purposes specified in this Financing Plan. The Board of Supervisors authorized 
the IFD to incur debt and to pledge and use Tax Increment as provided in 
Appendix G-2 and this Financing Plan by Ordinance No. XX.XX. 

(ii) AB described in Article 7 (Port Advances), the Port intends to meet 
the Project Payment Obligation under this Financing Plan in part by making 
Advances of Land ]=>roceeds and Port Capital Advances to the Pier 70 CFDs. 
Under IFD Law, "debt" includes the Developer Balance, ·the Port Balance, and 
amounts owing under Promissory Note-LP. 

(iii) The IFD Cap does not limit the amount of debt that the Port, the 
CFD, or the IFD will undertake under this Financing Plan .. The Port represents 
and warrants that it has not, in its capacity as IFD Agent, rµade any pledges of 
Tax.Increment from any of the Sub-Project Areas to any other debt as defined 
under IFD Law. · 

(e} · Acquisition Prices: In accordance with IFD Law section 53395.8(g)(l2), 
. the Acquisition Agreement for the Acquiring Agencies' pillchases of Developer 
Improvements specifies a price or method to determine a price for each public facility or 
discrete portion or phase of a facility, including the interip:i cost of financing 
construction. Developer Return will accrue on the initial acquisition prices specified in 
AA Exh B, as revised under AA§ 1.3 (Acquisition.Price Updates) to reflect actual tosts as 
they become known: Payments under the Acquisition Agreement using Project Tax 
Increment or the proceeds of Bonds secured and payable by Project Tax Increment will 
be subject to the Interest Cost Limitation. . 

(f) Increment Carryover. As long as Developer is not in Material Breach of 
the DDA, Project Tax Increment remaining after .payment of all.costs and debt incurred 
for Horizop.tal Development Costs_ in any Current Phase will be available for use in a 
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Later Phase, subject to the 5-year limit on accumulation of tax increment under IFD Law 
section 53395.2 and other provisions of Governing Law and Policy. 

(g) Waterfront Set-Aside. The Port Commission and the Board of 
Supervisors have approved Appendix G-1 and Appendix G-2. IFD Law and 
Appendix G-2 allow the Waterfront Set-Aside requirement applicable to Project Area G 
to be met on a Project Area G-wide basis rather than on a Sub-Project Area basis. 
Appendix G-1 provides that the Port's use of more than 20% of the Allocated Tax 
Increment from Sub-Project Area G-1 on Waterfront Set-Aside would allow the IFD, in 
the discretion of the Port as IFD Agent, to set aside 113ss than 20% of Allocated Ta:x 
Increment from the Sub-Project Areas for the Waterfront Set-Aside. 

., 

(h) Application ofTax Increment to Special Debt Service. 

(i) At the end of each City Fiscal Year, the City shall determine the 
amount of Project Tax Increment on deposit with the Special Fund Trustee and 
available to pay the Special Debt Service on Mello-Roos Bonds. In calculating 
the available amount, the C,ity shall determine amounts from the following 
sources in the following order of priority (herein, the ''Available Credit Tax 
Increment"): (i) NOI Parcel Project Tax Increment; (ii) Residential Condo 
Project Tax Increment (but only after satisfying the use set forth in Subsection 
6.3(e)(i) first); and (iii) the Leased Property Backup Fund. 

(ii) At the begmumg of the next City Fiscal Year, (i) the CFD 
Administrator will inform the City of the potential- Facilities Special Tax levy on 
each NOI Pru:cel (assuming, for purposes of this calculation only, no credit for 
Project Tax Increment) (the "Potential Facilities Special Tax Levy") after 
applying capitalized interest, delinquenc;y collections, and other sources set forth 
in the RMA for the Pier 70 Leased Property CFD, and (ii) the City will prepare a 
report to the CFD Administrator that identifies each Assessed Parcel within the 
Pier 70 Leased Property CFD that paid its ad valorem taxes in the prior City 
Fiscal Year (the "Paying Assessed Parcels"). 

(iii) If the Available Credit Tax Increment is equal to or greater than 
the Potential Facilities Special Tax Levy on the Paying Assessed Parcels, the City 
shall then transfer, or cause to be transferred, tci the Mello-Roos Bond Account 
(28-Acre Site Improvement Special Taxes) all or any portion of the Available 
Credit Tax Increment equal to the Potential Facilities Special Tax Levy on the 
Paying-Assessed Parcels. Under the RMA for the Pier 70 Leased Property CFD, 
the CPD Administrator shall (I) not levy any Facilities Special Taxes on the 
Paying Assessed Parcels within the Pier 70 Leased Property CPD for such City 
Fiscal Year, but (II) levy the Potential Facilities Special Tax Levy on all parcels 
other than the Paying Assessed Parcels according to the RMA for the Pier 70 · 
Leased Property CFD. · 

(iv) If the Available Credit Tax Increment is less than the Potential . 
Facilities Special Tax Levy on the Paying Assessed Parcels, the City will transfer, 
or cause to be transferred, to the Mello-Roos Bond Account (28-Acre Site· 
Improvement Special Taxes) the entire arp.ount of the Available Credit Tax 
Increment. Under the RMA for the Pier 70 Leased Property CFD, the CFD 
Administrator shall (I) apply the amount of the Available Credit Tax Increment on 
a pro rata basis (based on the Potential Facilities Special Tax Levy of the Paying 
Assessed Parcels in such City Fiscal Year) to each Paying Assessed Parcel, (II) 
levy Facilities Special Taxes in such City Fiscal Year on each Paying Assessed 
Parcel in the amount equal to such Paying Assessed Parcel's Potential Facilities 
Special Tax Levy less the pro rata portion of the amount of the Available Credit 
Tax Increment allocated to such Parcel in subsection (I) above, and (III) shall levy 
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the Potential Facilities Special Tax Levy on all parcels other than the Paying 
Assessed Parcels according to the RMA for the Pier 70 Leased Property CFD. 

(i) Leased Property Backup Fund. The Leased Property Backup Fund.shall 
be funded from Project Tax Increment in the priority set forth in Subsection 6.3(d) 
(Priority of NOT Property Project Tax Increment) and SubsectiOn 6.3(e) (Priority of 

. Residential Condo Project Tax Increment). Pursuant to the foregoing subsections, 
Project Tax Increment may not be used for items lower in priority than the Leased 
Property Backup Fund until the Leased Property Backup Fund is funded to its Leased 
Property Backup Fund Requirement. 

6.6. Tax Increment Bonds. Appendix G-2 authorizes the IFD to issue Tax Increment 
Bonds in compliance with Governing Law and Policy, subject to the same Project-l;>ased 
constraints', limitations, and procedures applicable to Mello-Roos Bonds under this Financing 
Plan. The Parties anticipate seeking issuance of Tax Increment Bonds to fund the Project 
Payment Obligation secured, on a first-priority basis, from Residential Condo Project Tax 
Increment and, on a subordinate basis, from NOI Property Project Tax Increment. However, 
the Port and City shall not issue Tax Increment Bonds secured by the NOT Property Project 
Tax Increment until the Leased Property Backup Fund has reached its Leased Property Backup 
Fund Requirement. Any reference in this Financing Plan to the Project Share of Tax Increment 
or.Mello-Roos Bonds secured and payable by Project Tax Increment will also mean the 
proceeds of any Tax Increment Bonds that the City issues for tb.ose purposes. 

6. 7. Validation. Developer agrees to cooperate with any City or Port judicial 
validation actions relating to the formation of the Sub-Project Areas and matters authorized 
under Appendix: G-2 and this Financing Plan. Attorneys' fees associated with these validation 
actions will be Port Costs or City Costs that are reimbursable under Section 9.2 (Port.Accounting 
and Budget). · · 

7. PORT ADVANCES 

. 7.1. Port Revenues. 

(a) Allowed Uses of Port Revenues. Under the Burton Act, AB 418, and 
Charter section B6.406, Land Proceeds and Port Capital are public trust revenues that 
must be deposited into the Port Harbor Fund. Once deposited into the Port Harbor Fund, 
the Port may spend those revenues subject to any priorities established under any 
Indenture or other. debt instrument secured and payable by those funds, for: 

(i) uses specified in section 3 and section 5 of the Burton Act; 

(ii) uses specified in Charter appendix B; 

(iii) uses specified in AB 418 and any other state legislation authorizing 
Port expenditures; and 

. . 
(iv) . other uses consistent with the public trust. 

(b) Trust Consistency. The Port Commission has determined that the Port's 
use and handling of Land Proceeds and Port Capital as specified in this Financing Pla,n 
are authorized under AB 418 a:ndthe Charter-arid are otherwise consistent with the public 
tnist and the Burton Act. · 

7.2. Port Election. At its sole election and subject to Section 1.7 (Additional 
Sources), the Port will have the right to use any source that is less costly than Developer Capital 
for purposes consistent with this Financing Plan. The procedures applieable to the Port's 
decisions to use Port Capital are described in Subsection 7.S(a) (Port's Right) and are expressly 
excluded from Section 1.7 (Additional Sources). Each Port Advance will be treated as specified 
in this Article.· 
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7.3. Advances of Land Proceeds. 

(a) Use of Land Proceeds. Tlie Port will use Land Proceeds to make 
Advances of Land Proceeds to the Pier 70 CFDs to extent necessary to pay the Developer 
Balance and the Port Balance outstanding whenever Land Proceeds are available. 

(b) · -Promissory Note-LP and Promissory N ote-X. 

(i) Before the Port makes. the first Advance of Lanci Proceeds by 
application of cash or a Credit Bid to the Project Payment Obligation, the CFD 
Agent will sign Promissory Note-LP in the form of FP Exhibit D and Promissory 
Note-X in the form of FP Exhibit F and deliver them to the Port. · 

(ii) Contempm;aneously with each Advance of L;md Proceeds, the 
CFD Agent will provide. to the Port the following information with respect to the 

. application of funds: 

(1) the date and Phase to which each entry applies; 

(2) amounts applied to pay the Developer Balance, accounting 
separately for amounts applied to the Entitlement Sum, Developer Capital 
spent on other Horizontal Development Costs, Allowed Developer Return, 
and Excess Return;. 

(3) amounts applied to pay the Port Balance, accounting 
separately for amounts applied Port Capital spent or:t. Horizontal . 
Development Costs, Allowed Return on Port Capital, and Excess Return; 
and 

( 4) amounts used to pay directly for Horizontal Development 
Costs. 

(iii) The Port will enter on the allonge to Promissory Note-X the date, 
Phase, and any portion of an Advance of Land Proceeqs used to pay Excess· 
·Return to Developer or Excess Return to the Port. The Port will enter on the 
allonge to Promissory Note-LP all other information regarding the Advance. 

(iv) ·Interest will begin to accrue on each Advance of Land Proceeds 
from the date of the Advance at the annual rate of XXXX%, compounded 
quarterly, until paid. 

(v) Contemporaneously with each payment tliat the CFD Agent makes 
to the Port to apply to Promissory Note-LP, the Port will enter on the allonge the 
application of the funds. The Port will apply payments first to pay accrued 
interest, then to principal in chronological order of each Advance of Land 
Proceeds . 

. (vi) The CFD Agent will not make any payments on Promi~sory 
N ote-X until Promissory Note-LP has been paid, in full. 

7.4. 20t1i/Illinois Parcel Land Proceeds. The Port Commission and the Board of 
Supervisors have authorized the Port to publicly offer and sell the 20th/Illinois Parcel, subdivided 

· into Parcel K North and Parcel K South, at Fair Market Value. The Advance of Land Proceeds 
from the sale of Parcel K North will be treated as specified in Subsection 7.3(b) (Promissory 

· Note-LP and Promissory Note-X). · 

(~) · Parcel K North. 

(i) The Port has established Parcel KNorth's·Fair Market Value based 
on its highest and best use by a proprietary appraisal, which the Port has used to. 
establish a minimum offering_ price for Parcel K North. The Port has begun the 
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process to publicly offer the parcel for sale in accordance with the Port's 
. customary procedures. The offering is open to all qualified bidders, including 
Developer. 

(ii) . The bid documents specify as follows. 

(1) The winning bidder must deposit the purchase price and 
Developer Closing Costs into ·Escrow and Close of Escrow must occur as 
set forth in the DDA. 

(2) The Port may require the purchasers to build the 
'.20th/Illinois Plaza. In that circumstance; the offering documents wiff 
specify an allowan.ce for the required Improvements, and the amount of 
each offset will be deemed to be an Advance of Land Proceeds. 

(3) · The Port may requrre the purchasers to build the Michigan 
Street segment as the Port's fee developer .. In that circumstance, the 
offering documents will specify a cost allowance that the Port will pay 
with the proceeds of Mello"' Roos Bonds secured and payable by Facilities 
Special Taxes levied in the Pier 70 Condo CFD . 

. (iii) If the willning bidder is an Unrelated Vertical Developer, the Port 
will instruct the Escrow Agent to disburse the Parcel K North Proceeds in.the 
following order of priority from Escrow at Closing as follows, until the funds 
have been disbursed fully: 

, (1) an Advance of Land Proceeds to pay Excess Return 
included in the.Entitlement Sum and Excess Return accnied since the 
Reference Date; 

(2) an Advance of Land Proceeds to pay the balance of the 
Entitlement Sum and Allowed Developer Return accrued since the 

. Reference Date; · 

(3) an Advance of Land Proceeds to pay the Developer 
Balance and the Port Balance, subject to Subsection 2.4(e) (Pro Rata 
Payments); and 

( 4) for deposit into the Land Proceeds Fund. 

(iv) If Developer is the winning bidder, its selected Vertical Developer 
Affiliate may pay at least in part by Credit Bid subject to all limitations and 
conditions of Section 3.3 (Right to Credit Bid) and Section 3.4 (Amount .of Credit 
Bid). The Credit Bid will be recorded as an Advance of Land Proceeds. 

(v) This clause will apply only if the Closing has not occurred by the 
first anniversary of the Reference Date,· and the delay is not caused by 
Environmental Delay, Litigation Delay, or Developer's acts or omissions. In 
60 days after the first anniversary of the Reference Date, the Port must elect one · 
of the following options. · 

., (1) The Port may elect to make an Advance to the CFD in an 
amount equal to the appraised. Fair Market Value of Parcel K North, which 
will be treated as an Advance of Land Proceeds ·and applied as set forth in 
clause (iii) of this.Subse¢tion. Under this election, the proceeds of any 
later Port sale of Parcel K North would be Harbor Fund Revenues free of 
any restrictions under this Financing Plan .. 

. . 
(2) The Port may make an offer to seil Parcel K North to a 

Vertical Developer .Affiliate at its appraised Fair Market Value by a Credit 
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Bid subject to all limitations and conditions of Section 3.3 (Right to Credit 
Bid) and Section 3A (Amount of Credit Bid) ;md, otherwise on terms 
specified in the bid package and the Vertical DDA for the parcel, except 
the requirement for an appraisal under DDA art. 7 (Parcel Conveyances). 
If sold under this clause, the Credit Bid will be treated as an Advance of 
Land Proceeds. 

7.5. Port Capital Advances. 

(a) Port's Right. The Port has the right to invest Port Capital when Land 
Proceeds and Public Financing Sources are not projected to be available to pay for 

· projected Horizontal Development Costs, subject to the following limitations to allow for 
a coordinated plan of finance and associated capital form~.tion activities by Developer. 

(i) During its review of a Phase Budget, the Port may co:rnn:llt to use 
Port Capital, separate from or including the Port Share of any Interim Satisfaction 

· Balance, by providing notice to Developer in 60 days after Developer submits the 
proposed Phase Budget. 

· (ii) The Port may propose to invest Port Capital at other times during a 
Phase. To do so, the Port must notify Developer of the proposed amount and use 
of Port Capital at least 6 months before the projected date of a capital expense in 
the Phase Budget. 

(iii) The Parties will meet an:d confer promptly after the Port's notice to 
agree on the timing and amount of any proposed Port Capital Advance. After the 
Parties have agreed, the Port must deposit the agreed amount of Port Capital in 
the Port Capital Advance Fund held by the Speciru Trustee at least four months 
before the agreed date. Developer must exhaust the Port Capital Advance before 
spending Developer Capital. 

(iv) Port Capital Advances may be used to pay directly for.Phase 
hnprovements that would otherwise be paid by Developer Capital or to reimburse 
Developer for costs of Phase Improvements when no Public Financing Sources 
are available. If the Port uses a Port Capital Advance to reimburse Developer for 
costs of Phase hnprovements when-no·Public Financing Sources are available, 
then clauses (i)-(iii) of this Subsection will.not apply. 

(b) Delivery and Use of Port Capital Advances. 

(i) If the Port meets the time frames in clause (i) and clause (ii) of 
Subsection 7.S(a) (Port's Right), but the funds are subject to the annual City 
budget process, the Port must deliver the funds to the Special Fund Trustee for 
deposit in the Port Capital Advance Fund no later than three months after the 
Board of Supervisors approves the appropriation. 

(ii) If the· funds are Project-generate~ such as the Port Share of any 
Interim Satisfaction Balance, the Port must direct the Escrow Agent to disburse 
the funds from Escrow to the Special.Fund Trustee for deposit in the Port Capital 
Advapce Fund. 

(c) Promissory Note-PC.· 

. (i) Before the Port mak:es the trrst Port Capital Advance, the CFD 
Agent will sign Promissory Note-PC in the form of FP Exhibit G to which an 
allonge is attached and deliver it to the Port. 

(ii) Contemporaneously with each Port Capital Advance, the CFD 
Agent will provide to· the Port for entry on the.allonge the following information 
with respect to the applicati_on of funds: · 
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(1) the date and Phase to which each entry applies; and 

(2) amounts applied to pay the Entitlement Sum, Horizontal 
Development Costs, Allowed Developer Return, and Excess Return. 

(iii) Return on Port Capital will begin to accrue on the date of that the 
Speci~ Fund Trustee disburses each Port Capital Advance at the annual rate of 
10%, compounded quarterly, until paid. · 

(iv) The Port will update the Port Capital Schedule after any quarter iu 
which it makes a Port Capital Advance or receives a payment on Promissory 
Note-PC to provide ongoing updates of the status of the Port Balance. 

( d) · Port Withdrawal from Port Capital Advance Fund. If both of the 
following conditions are satisfied, the Port may withdraw funds in the Port Capital 
Advance Fund. · 

(i) An Interim Satisfaction Event exists. 

(ii) Available proceeds of Mello-Roos Bonds or Tax Increment Bonds 
or both are available when needed to pay directly for all remaining Phase. 
Improvement Costs in the Phase Budget. 

7.6. CFD Payment Obligatioll$. 

(a) Sources to Repay Port Advances. 

(i) Subject tD the Interest Cost Limitation as applicable, the Pier 70 
CFDs may use Public Financing Sources to pay Promissory Note-LP, Promissory 
Note-PC, and Promissory Note-X. 

(ii) The Pier 70 CFDs will be authorized to direct the Special Fund 
Trustee to disburse funds in the Land Proceeds Fund in accordance with 
Subsection 2.4(d) (Priorities for Payments) to pay Promissory Note-PC. 

(b) · Promissory Note-PC. Funds that the Pier 70 Leased Property CFD and the 
Pier 70 Condo CFD pay to the Port for application to Promissory Note-PC will be Port 
Harbor Revenues upon delivery to the Port. Payments will be recorded on the Port 
Capital Schedule. 

(c) Promissory Note-LP. 

(i) · Any amount that either of the Pier 70 CFDs or the IFD pays to the 
·Port for application to Promissory.Note-LP will be deemed Land Proceeds and 
will be deposited in the Revenue Account of the Land Proceeds ·Fund for 
disbursement in accordance with Subsection 3.2(c) (Revenue-Sharing). 
Disbursements will not be recorded on the Developer Capital Schedule or the Port 
Capital Schedule. 

(ii) Promptly after accepting the Final Audit, as adjusted under 
Subsection 3.lO(a) (Distribution of Land Proceeds after Final Audit), the Port· 
will: (1) execute at).d deliver to Developer an as·signment in the form of . 
FP Exhibit E, dated as of the date the Port accepts the Final Audit; (2) provide a 
copy of the assignment to the CFD Agent; and clause (i) of this Subsection will 
apply; and (3) any amount that.the Pier 70 Leased Property CFD, the Pier 70 
Condo CFD, or the IFD thereafter pays to the Port for application to Promissory 
Note-LP will continue to be deemed Land Proceeds and will be deposited in the 
Land Proceeds Fund for disbursement in accordance with Article 3. 
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(d) Promissory Note Entries. The Port agrees to make contemporaneous 
entries on Promissory Note-LP; Promissory Note:..x, and Promissory Note-PC to track 
Advances. of Land Proceeds, Port Capital Advances, the accrual of Interest on Land 
Proceeds, Return on Port. Capital, and the application of Project Payment Sources to 
Promissory Note-LP, Promissory Note-X, and Promissory Note-PC. 

8. ACQIDSITION OF DEVELOPER IMPROVEMENTS 

8.1. · Commercially Reasonable Costs. 

(a) Deemed Reasonableness. For work described in Developer's construction 
contracts, not including change orders, 'WY Horizontal Development Cost that Developer 
incurs will be deemed commercially reasonable and to represent the fair market value 
price of a Horizontal Improvement if the contract is secured through a competitive bid 
process with three or more qualified firms and awarded to the lowest responsible bidder. . 

(b) Lowest Responsible Bidder. Developer will select the lowest responsible 
bidder after considering price and proposed schedule, with other factors such as the 
contractor's ability to contribute to Develbper' s obligations under the Workforce 
Program, Local Hiring, and other contracting goals and requirements, financial strength, 
proposed projeCt team, and any unique benefits offered to the Project. · 

(c) Sole Source Contracts. If Developer selects a contractor to perform a 
. particular scope as a sole source, Developer must validate the bid by: 

(i) providing the Port with an analysis of Soft Costs relative to the 
expected Project budget; 

(ii) providing the Port with an engineer's cost·estimate for Hard Costs; 
or 

(iii) demonstrating that the product or service is avail<;tble from only 
one supplier in the Bay Area region: · 

(d) Port Validation. The Port may _hire a third-party consultant to validate the 
Hard Costs and Soft Costs when evaluating the commercial reasonableness of Horizontal 
Develcipment Costs. However, the Port evaluation of costs through a third party 
consultant shall not supersede clauses (a)-(c) of Subsection 8.1 (Commercially 
Reasonable Costs) for determination of commyreially reasonable costs. · 

8.2. Guaranteed Maximum Price Contract. 

. (a) Selection Process. If Developer uses a Guaranteed Maximum Price form 
of contract, it will select a CM-GC in accordance with Subsection 8.l(a) (Deemed 
Reasonableness) and Subsection 8.l(b) (Lowest Responsible Bidder) before the 
preconstruction period. · · 

(b) Bid Requir_emei:ts. In its bid, the CM-GC must identify the following: 

(i) . preco:o.struction costs; 

(ii) . General Conditions as a fixed monthly cost for the staff and 
support necessary to complete the Horizontal Improvements; 

(iii) a co:o.struCtion management fee as. a fixed percentage to be· applied 
to the cost of Horizontal Improvements; 

(iv) a preliminary estimate for the cost of the Horizontal 
Improvements; and . · · 

(v) any H9rizontal Improvements the CM-GC illtends to self-perform. 
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(c) Contract Negotiations. 

(i) · At thy end of the preconstruction period, Developer will negotiate 
a GMP contract based on budgeting and estimating performed by the CM-GC'in 
collaboration with various sub-trades at various design milestones during 
preconstruction. 

(ii) Developt?r will have the option to proceed under the negotiated 
GMP contract terms or terminate the CM-GC and issue a new bid solicitation for 
in accordance with Subsection 8.l(a) (Deemed Reasonableness) and Subsection 
8.l(b) (Lowest Responsible Bidder). The selected CM-GC wiil be required to 
solicit competitive bids in accordance with Section 8.1 (Commercially 
Reasonable Costs) for each sub-trade package including work it wishes to self
perform. 

(iii) GMP contract terms will limit contingency to. less than 15% unless 
it is determined by a competitive bidding process that the market terms for 
contingency are higher than 15%, in which case the contingency may be set 
consistent with market terms and Developer will notify Port of the conting~ncy 
amount. 

(iv) Customary incentiyes to ensure performance actually paid to the. 
CM-GC under the GMP contract will be considered a commercially.reasonable 
cost of the contract. 

. 8.3. Progress Payments. Under the Acquisition Agreement, the Port will make 
progress payments from time to time using Project Payment Sources as each source becomes 
available: If requested in Developer's Payment Request, specified payments will be made 
directly to· Developer's contractors. 

8:4. Payment Conditions. Developer acknowledges that it must satisfy all conditions 
to payment in the Acquisition Agreement before the-Port will be obligated to approve a 
Payment Request. 

8.5 .. Reimbursements for Horizontal Development Costs. Developer and the Port 
acknowledge the following. 

(a) Expendituies in Reliance of Reimbursement and Return. Developer's use 
of Developer Capital before Land Proceeds and Public Financing Sources are available is 
not a gift or a waiver of Developer's right to reimbursement for Horizontal Development 
Costs and to receive Developer Return. 

(b) Payments in Installments. Developer will be reimbursed for Horizontal 
Development Costs and receive Developer Return in installments as Project Payment 
Sources become available in accordance with this Financing Plan and the Acquisition 
Agreement, and Developer Return will accrue on any unpaid balance until th~ Developer 
Balance is satisfied by all available Project Payment Sources. 

(c) Limited Project Revenues and Sources. 

(i) Both"Parties wish to use Public Financing Sources to the greatest 
extent and as early as feasible for Horizontal Development Costs. · 

(ii) Developer expressly acknow ledg~s that: 

~ (1) ·. the Port's Public Finandng Sources to pay Excess Return 
will be limited to Mello-Roos Taxes and Mello-Roos-only Bonds; 

(2) · the Port's and· the financing districts' payment obligations 
are not guaranteed and are subject to Section 1.8 (Limitations on Sources); 
and 

FP-50. 



9. 

.) 

( 

(3) while the Port may elect in its sole discretion to make Port 
Capital Advances for the Project, it is under no obligation, and may not be 
compelled, to use Port Capital except to the extent that it makes a 
commitment to do so under Section 7.5 (Port Capital Advances). 

( d) Termination of Acquisition Agreement. The Acquisition Agreement is an 
independent contract that will survive termination of this Financing Plan unless the 
Acquisition Agreement has expired on its own terms. · 

REPORTING 
9.1. · Developer Accounting. 

(a) Phase Accounts. Developer agrees to establish and maintain separate 
Phase Accounts for each Phase in form reasonably approved by the Port to track 
Developer's Horizontal Development Costs for Phase Improvements as they are incurred, 
the accrual of Developer Return on its unreimbursed Horizontal Development Costs, and 
the application of Project Payment Sources to accrued Developer Return and 
unreimbursed Horizontal Development Costs. Each Phase Account must calculate 
separately accrual of Developer Return up to the Interest Cost Limitation and accrual of 
Excess Return. 

(b) Developer Quarterly Reports. Quarterly, after the date of each Phase 
Approval and continuing until the Project Payment Obligation has been fully satisfied, 
Developer will prepare and deliver to the Port a Developer Quarterly Report in a form 
reasonably acceptable to the Port. Developer Quarterly Reports must include the 
following information, reported separately for each Phase for which Devefoper has 
obtained a Phase Approval and in the aggregate for the Project as a whole: 

(i) if applicable, a statement of Horizontal Development Costs 
previously incurred by Developer but not yet reimbursed; 

(ii) updated estimates if any have been prepared, of additional · 
Horizontal Development Costs for Phase Improvements and actual Horizontal 
Development Costs incurred as specified in this Subsection; 

(iii) accrued paid and unpaid Developer Return, accounting separately 
for Developer Return up to the Interest Cost Limitation and Excess Return; 

(iv) if applicable, adjustments to the prior Developer Quarterly Report; 

(v) application of Project Payments Sources that Developer has. 
received during the reporting period, accounting separately for each source; 

(vi) new development expected to occur or that is. occurring, and, ff 
available to .the Developer, the assessed value of which is expected to be included 
on the secured real property tax roll in the City Fiscal Year before the Later :Phase 
Developer Quarterly Report will be due; · 

(vii) any conveyances of Development Parcels that are expected to 
occur and if, based on available information; Developer reasonably expects the 
assessed value will be included on the. secured real property tax roll for a City 
Fiscal Year before the Later Phase Developer Quarterly Report will be due; 

(viii) Cumulative IRR, accounting for any distributions of Interim 
Satisfaction Balance and anticipated future distributions for the Current Phase; 
and · · · 

(ix) Port Costs and Other City Costs~ billed, paid, and unpaid. 
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( c) Effect of Termination. 

(i) Subject to clause (ii) of this Subsection, Developer Quarterly 
Reports must cover all Phases, even if Developer has Tran$ferred part or all of its 
interest in a Phase to an Unrelated Transferee. 

·(ii) Developer's obligation to provide Developer Quarterly Reports 
will terminate· as to any Terminated Phase after Developer has. provided to the 
Port the Developer Quarterly Report covering the reporting period ending on: the 
applicable Terminatiop. Date. · · 

(iii) Developer will be obligated to provide a Phase Audit under 
Subsection 9.3(a) (Phase Audit) for any Terminated Phase covering the Phase up 
to the Termination Date and to cooperate with an,y successor master developer to 
the extent necessary for the successor to complete any Phase Audit required under 
Subsection 9.3(a) (Phase Audit) and Final Audit required under Subsection 
9.3(b) {Final Audit). 

9~2. Port Accounting and Budget. 

(a) Accounting for Use of Port Capital ... Quarterly, after the date of each 
Phase Approval and continuing until the Project Payment Obligation has been fully 
satisfied, the Port will prepare and deliver to the Developer a Port Quarterly Report in a 
form reasonably· acceptable to the Developer. Port Quarterly Reports must include the 
following information, reported separately for each Phase for which Developer has 
obtained a Phase Approval and in the aggregate for the Project as a whole: (i) ·all entries 
under SubsectiOn 7.6(d) (Promissory Note Entries); (ii) accrue.d paid and unpaid Return 
on Port Capital, accounting separately for Return on Port Capital up to the Interest Cost 
Limitation and Excess Return; (iii) if applicable, adjustments to the prior Port Quarterly 
Report; (iv) application of Project Payment Sources that Port has received during the 
reporting period, accounting separately for each source; and (v) Port Costs and Other City 
Costs; billed, paid, and unpaid .. : 

(b) · Budget Preparation. 

(i) · Within 90 days after the Reference Date: (A) the Port will deliver 
to Developer an.estimate of Port Costs and O~her City Costs projected to be 
incurred through the end of City Fiscal Year 2018-2019; and (B) the Port and 
Developer will meet and cop.fer to create a budget of projected Port Costs, Other 
City Costs, and Public Financing Sources for the period ending June 30 of the 
2018-2019 City Fiscal Year. By October 1 of each year during the DDA Term, 
the Port and Developer will meet and confer on an Annual Port Budget for the 
next City Fiscal Year. 

. . 
(ii) To aid the Port in preparing its budget, Developer will provide its 

estimates of Horizontal Development Costs for all Horizontal Improvements that 
it expects to build in the next City Fiscal Year by Quarter. By March 1 of each 
City Fiscal Year, the Port will advise Developer of Advances of Poit Capital that 
the Port intends to includt? in its proposed budget as a Project Payment Source, 
subject,to the City's annual budget approval process. 

(iii) The Port will prepare a preliminary budget estimating Port Costs. 
and Project Payment s·ources. The Port will also request estimates of Other City 
Costs from each other City Agency, including those to be provided by Public 
Works under DA§ 3.7(c) (Payment of Other City Costs). 

(c) Contents of Annual Budget. The preliminary budget will provide 
quarterly estimates of projected Public Financing Sources, Port Costs, and Other City 
Costs for allocated Port and City staff by department and ~ategory and include estimated 

FP-52 



fees payable to third-party professionals that the Port and other City Agencies have 
. engaged or expect to engage .. The Port will update its preliminary budget through an 

iterative process and discussions with Developer as the Port obtains more information. 
Through this proces~, the Port and Developer will agree on the Annual Port Budget and 
agree on the amount that the Port will retain from Public Financing Sources to offset Port 
Costs and Other City Costs and an estimate of the remaining amount that Developer will 
be required to pay. 

(d) · City and State Authority. Developer acknowledges that the Port's 
departmental budget and budget supplements are subject to review and approval by the 
Port Commission and the Board of Supervisors, each in its sole discretion. Devel9per 
also acknowledges that the Port's budget, including the Annual Port Budget, is subject to 
applicable requirements of AB 418, the public trust, and the Charter. 

( e) Reporting. 

(i) Within 90 days after the end of each quarter during the DDA 
Term, the Port Director will deliver to Developer a Port Quarterly Report that 
states the Port's Horizontal Development Costs for Port Improvements, Port 
Costs, Other City Costs, and Project Payment Sources for the previous quarter and 
in comparison to the Annual Port Budget. The Port Director or the Port Finance 
Director must certify that each Port Quarterly Report is complete and complies 
with this Section to her knowledge. Each Port Quarterly Report will be binding 
on Developer in the absence of error that Developer demonstrates in six months 
after receipt. 

(ii) The report must be in a reasonably detailed form and indude 
copies of invoices from any third-party professionals. The Port must provide 
additional information and supporting documentation about Port Costs at 
Developer's reasonable request. The Port and Developer agree to cooperate to 
develop a reporting format that satisfies Developer's reasonable informational 
needs without divulging any privileged or confidential information of the Port, the 
City, or their respective Agents. 

(iii) · Within su (6) months after the Project Payment Obligation for 
Horizontal Development Costs is satisfied, the Port will prepare a Final Port 
Report providing cumulative, detailed information about the Port's Horizontal 
Development Costs and Interest ori Port Capital spent for Port Improvements. 
The Final Port Report will be subjeC'.t to Developer's rights under 
Subsection 9.4(b) (Developer Audit). 

9.3. Audit Obligations. 

(a) Phase Audit. 

· (i) In reference to each Phase, except as to any portion for which the 
DDA has been terminated or unless otherwise approved by the Port Director, 

· Developer must submit to the Port a Phase Audit prepared by a CPA that updates 
all financial matters included in previously submitted Developer Quarterly 
Reports through the Phase Audit Date. The CPA must prepare the report 
according to a scope of review agreed upon by the Port and the 'Developer. The 
cost of a Phase Audit will be a Soft Cost. 

(ii) Subject to clause (iii) of this Subsection, the Phase Audit Date for 
each Phase will be six months after the later of the date that the Port has: 
(1) conveyed the last Option Pared to be conveyed in the Phase; or (2) issued the 
Certificate of Completion. 
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(iii) · The Phase Audit Date for any Terminated Phase will be six months 
after the Termiliation Date. 

(iv) The Port will have two months to review and .accept each Phase 
Audit without prejudice to its rights under Subsection 9.4(a) (Port Audit) .. 

(b) Final Audit. 

(i) Tue Final Audit Date for the Horizontal Improvements will be 
six months after the Port has satisfied the Project Payment Obligation for the 
Developer Balance and all Development Parcels have been conveyed to Vertical 
Developers. Developer must submit to the Port the Final Audit prepared by a 
CPA, except as to any termihated Phase, which updates all of the matters included 
in all Phase Audits through the Final Audit Date .. The CPA will prepare the report 
according to a scope of review approved by the Port. 

(ii) The Final Audit w111 provide the basis for determining: ( 1) whether 
·a Project Surplus exists;·and (2) the final distribution of Land Proceeds under 
Section 3.10 (Distribution of Project Surplus). · 

. (iii) The Port will have two months to review and accep~ each Phase 
Audit without prejudice to its rights under Subsection 9.4(a) (Port Audit). 

9.4. Audit Rights 

(a) Port Audit. The Port will have the right to conduct a Port Audit of Books 
and Records pertaining to a Phase Audit and of the Final Audit. Such audit will be 
conducted during normal business hours upon no less than 10 business ~days' notice at the 
principal place of business of Developer in San Francisco or other places where Books 
and Records are kept. Port will provide Developer with copies of any audit performed. 
·The Port must notify Developer of the Port's illtent to conduct a Port Audit no more than 
two years afterr.eceiving the Phase Audit or Final Audit that the Port intends to review. 

(i) · Port Costs.· The Port will bear its own audit costs unless a Port 
Audit reveals that Developer's Horizontal Development Costs for any category, 
including accrq.ed Developer Return, are overstated by 5 % or more from those 
stated in the Phase Audit or Final Audit under review. In that case, the costs of 
the Port Audit will be reimbursable Port Costs under the DDA. 

{ii) Dispute Resolution. The Parties may agree to submit disputes over 
whether any of Developer's Horizqntal Development Costs for any category are 
overstated by 5% or more to nonbinding arbitration under DDA § 10.3 (General 
Arbitration Procedures). · · 

(b) : Developer Audit. Developer. will have the right to conduct a Developer 
Audit of the Port's Horizontal Development Costs as reported in the Final Port Report. 
Such audit will be conducted during normal business hours upon no less than 10 business 
days' notice at the Port's administrative offices in San F.rancisco .. Developer will provide 
Port with copies of any audit performed. Developer must notify the Port qf Developer's 
intent to conduct a Developer Audit nq mo~e than two years cefter receiving the Final Port 
Report. , 

(i) Developer Costs. Developer will bear its own audit costs unless a 
Developer Audit reveals that the Port's Horizontal Development Costs for any 
category are overstated by 5% or more from those stated in the Final Port Report. 
In that case, the costs of the Developer Audit will be reimbursable Soft Costs 
under the DDA. · 

(ii) Dispute Resolution. The Parties may agree to submit disputes over 
whether any of the Port's Horizontal Development Costs for any category are 
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overstated by 5 % or more .to nonbinding arbitration under D DA Section 10.3 
(General Arbitration Procedures). 

9.$. · Books and Records. 

(a) Books and Records. Developer must keep in its San Francisco office 
Books and Records of all:1 (i) Developer Capital spent on Horizontal Development Costs 
of Horizontal Improvements; (ii) application of Project Payment Sources and any other 
·sources to pay for or reimburse Developer's Horiiontal Development Costs and pay 
Developer Return, organized by Phases; and (iii) Phase Accounts, Developer Quarterly 
Reports, Phase Audits, and the Final Audit, under generally accepted accounting 
principles consistently applied, or in another format approved by the Port. Developer 
must maintain Books and Records for each Phase for the longer of two years after the 
applicable date that the Port accepts a Phase Audit under Subsection 9.3(a) and the date 
on which any Port Audit is fmal or any litigation or dispute resolution proceeding relating 
to Developer's Books and Records or any Port Audit is fmally concluded. After 
reasonable notice, Developer will make its Books and Records available to the Port 
during regular business hours. . . 

(b) Port Books and Records. The Port agrees to provide copies of its annual 
Statement of Indebtedness and financial statements (audited, if available) relating to each 
of the Sub-Project Area's Appendices to Developer as soon as practicable following their 
public filing or release, until the Final Audit Date. The Port must retain and make its 
Books and Records related to Promissory Note-LP and Promissory Note-X available for 
Developer's review and audit until the Final Audit Date. 

9.6. Consultants. 

(a) Port Consultants. The Port, following consultation with Developer, will 
select any consultants that the Port deems reasonably necessary to form the CFDs and the 
Sub-Project Areas, prepare Appendix G-2 and the RMAs, issue Bonds, and otherwise 
implement the DDA. The Port currently anticipates engaging special tax consultants, tax 
increment fiscal consultants, appraisers, fmancial advisors, bond underwriters, absorption 
consultants, bond counsel, bond trustees, escrow agents, and escrow verification agents, 
without prejudice to its right to engage other consultants as the need arises. Under 
Subsection 4.S(b) (Priority Administrative Costs) and Subsection 6.3(c) (IFD 
Administrative Costs), the Port's reasonable out-of-pocket costs for fmancing consultants 
will be reimbursed from the proceeds of Public Financing Sources to the extent permitted 
under Governing Law and Policy. Any unreimbursed consultant costs will be Port Costs. 
However, the Port will not be entitled to payment of any third-party costs or Other City 
Costs: (A) that are billed to the Port more than 12 months after the services were 
provided; and (B) any invoice for such third-party costs or Other City Costs that the Port 
timely receives, if the Port does not forward it to Developer in 4 months after the Port· 
receives it. 

(b) Developer Consultants. Developer may engage its own consultants to 
advise it on matters related to the DDA, the Financing Plan, the implementation of any 
Public FinaJ:ld,ng Sources, or the.issuance of any Bonds, and its reasonable out-of-pocket 
costs that ate: ngt reimbursed from Public Financing Sources wiU be Soft Costs. 

10. ARTS BUILDING 

10.1. Arts Program. · 

(a) Purpose. The'DDA describes the provision of affordable arts space on 
Parcel E-4 as. an associated public benefit. 
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10.2. Arts Building Funding. 

(a) Port Subsidy. The Port wm subsidize the Arts ~uilding by providing the 
no-cost lease to the Arts Master Tenant. 

(b) Use of Arts Building Proceeds. 

(i) Based on reasonably expected interest rates, the Arts Building 
Special Taxes have been established to be sufficient to generate approximately 
$20 million in Arts Building Proceeds. 

(ii) Regardless of the actual amount of Arts Building.Proceeds, the 
Arts Building Proceeds will be utilized to finance the following improvements in 
the following order of priority and in the following amounts:. 

(1) If the Noonan Replacement Space is not located within the 
Arts Building: · 

(A) the first $13.5 million of the Arts Building Proceeds 
·will be available to fin·ance the hard and soft costs of the Noonan 
Replacement Space; 

(B) if. the Vertical Developer constructing the Arts 
Building demonstrates that it has raised $17.5 million in private or · 

· philanthropic capital, the next $4 million of the Arts Building 
Proceeds will be available to finance the hard and soft costs of the 
Arts Building;_ 

(C) subject to satisfying the CF Conditions, the next 
$2.5 :million of the Arts Building Proceeds will be available to 

. ·finance community facilities; and · 

(D) any remaining Arts Building Proceeds will be 
available to match private or philanthropic capital raised by the 
Vertical Developer to finance additional hard and soft costs of the · 

. Arts Building. 

(2) If the Noonan Replacement Space is incorporated into a larger. 
Arts Building: · 

11. IDSTORIC BUILDINGS. 

. . 
(A) if the Vertical Developer constructing the Arts 

. Building demonstrates that it has raised 
$17.5 million in pi:ivate or philanthropic capital, up 
to $17. 5 million of the Arts Building Proceeds will 
be available to finance the hard and soft costs of the 
Arts Building; 

(B) subject to satisfying the CF Conditions, the next 
$2.5 million of the Arts Building Proceeds will be 

· available to finance community facilities; and 

(C) any remaining Arts Building Proceeds will be 
available to match private or philanthropic capital 
raised by the Vertical Developer to finance 

. additional hard and soft co~ts of the Arts Building. 

. 11.1. Subsidy for Historic Buildings 12 and 21. The Parties agreed to this section 
after concluding that payment of the Historic Building Feasibility Gap meets the requirements 
for use of Special Taxes and Allocated Tax Increment under the CFD Law and the IFD Law .. 
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(a) . Agreement to Reimburse for Historic Building Feasibility Gap. 

(i) The Historic Building Feasibility Gap will be determined 
separately for each of Historic Building 12 and Historic Building 21. 

(ii) At the earlier of one year after receipt of a TCO or 90% occupancy 
of space in the applicable Historic Building, a final calculation of the Historic 
Building Feasibility Gap will be determined using the formula set forth in 
Subsection 11.l(b) (Formula) based on actual revenues, costs, and Historic Tax 
Credits received. 

(iii) ·once determined, the Historic Building Feasibility Gap will be 
paid to the applicable Vertical Developer Affiliate from the next available Public 
Financing Sources, including any available Port Tax Increment. 

(iv) As a condition to providing Public Financing Sources to the 
Historic Building Feasibility Gap, the Port will have the right to approve 
construction drawings for the Historic Building. The applicable Vertical 

. Developer Affiliate will maintain a Historic Building Schedule in a format 
approved by the Port to account for eligible costs and application of Public 
Financing Sources to the applicable Historic Building Feasibility Gap. 

(v) Contemporaneously with the commencement of construction of 
each of Historic Building 12 and Historic Building 21, the Port intends to issue 
Mello-Roos Bonds sized based on the amount of Facilities Special Taxes 
anticipated to be generated from Historic Building 12 .or Historic Building 21, as 
applicable. · 

(b) Formula. The Historic Building Feasibility Gap will be calculated 
separately for Historic Building 12 and Historic.Building 21 as follows: 

(i) Add the applicable Vertical Developer Affiliate's actual Histonc 
Building Costs; · 

(ii) Subtract from the sum above the capitalized value of the actual net 
operating income, assuming a 7% capitalizati,on rate; 

(1) The capitalized value will account for the net present value 
impact of guaranteed participation rent to the Port of 3.5_% of modified 
gross revenues starting in lease year 30; and 

:(2) Subtract the actual contributions made by H1storic Tax 
Credit investors. 

12. AFFORDABLE HOUSING 

12.1. Affordable Housing Plan. Developer's obligations under the Affordable 
Housing Plan are to: 

(a) deliver construction-ready development pads for the Affordable Housing 
Parcels; . ., 

. (b) build at least 20% Inclusio~ary Units in any Market-Rate Rental Project at 
rates that are affordable to persons of.low and moderate income; and 

( c) pay Affordable Housing Fees in lieu of providing onsite Inclusionary 
.Units in Residential Condo Project. · · 

. 12.2. IRFD Formation. In the IRFD Formation Proceedings, the City took the 
following actions with respect to the IRFD. 
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(a) Agreement to Allocate Housing Tax Increment. The City agreed to . 
allocate to the IRFD·the Allocated Housing Tax Increment as set forth in MOHCD's 
annual budget foi: use in the 28-Acre Site in accordance with the IRFD Financing_Plan 
and this Financing Plan. 

(b) Appointment of Port as Agent. The City appointed the Port as the IRFD 
Agent with the authority to act on behalf of the JR.FD to implement this Financing Plan, 
including: · · 

(i) disbursing Allocated Housing Tax Increment as provided in th~ 
IRFD Financing Plan; 

(ii) determining in collaboration with the Public Finance Division of 
the Controller's Office wheth~r and in what amounts the IRFD will issue Housing . 
Tax Increment Bonds; 

(iii) directing the Indenture Trustees' disbursement of Bond proceeds; 
and 

. . 
(iv) prep~g on behalf of the IRFD an annual report for posting on the 

Board of Supervisors' webpage in compliance with section 53369.26 of the IRFD 
Law. 

12.3. Tax Allocation MOU. The Board of Supervisors authorized the Controller, the 
Assessor, and the Treasurer-Tax Collector to enter into the Tax Allocation MOU with the Port 
under Charter section B7 .320 in furtherance of the Financing Documents with respect to the 
IRFD. . 

(a) Authorized Actions. The Board of Supervisors authorized and directed 
the following actions by approving the Tax Allocation MOU. 

(i) ·The Assessor will coordinate efforts with the Port and Developer 
· to place each Development Parcel in the IRFD on the assessment roll and 
·determine its Baseline Assessed Value as soon as practicable. 

(ii) The Treasurer-Tax Collector will levy and collect ill a segregated 
fund Allocated Tax Increment from the JR.FD as directed by the Port as IRFD 
Agent to the extent consistent with the Financing Documents. 

(iii) · The Controller will disburse Allocated Housing Tax Increment that· 
the City has allocated from the JR.FD for affordable housing in the 28-Acre Site as 
directed by the Port as IRFD Agent to the extent consistent with the IRFD 
Financing Plan, the other Financing Documents, and the Port's approved budget. 

(b) Required Cooperation and Consultation. The Port will consult with the 
Public Finance Division of the Controller's Office on timing, amounts, and other matters 
relating to Bonds. The Port, the Treasurer-Tax Collector, the Assessor, and the 
Controller will cooperate to ensure that the objectives of the Financing Documents will 
be fulfilled. 

12.4. Housing Increment Bpnds. The JR.FD Financing Plan authorizes the IRFD to 
issue Bonds secured and payable by Hoedown Yard Facilitie~ Special Taxes, Housing Tax 
Increment, or both in compliance with Governing Law and Policy. 

. . 
12.5. Validation. Developer agrees to cooperate with any City or Port judicial 

· validation actions relating to the formation of the IRFD and matters authorized under the IRFD 
Financing Plan and this Financing Plan. Attorneys' fees associated with these validation actions 
will be Port Costs or City Costs that are reimbursable under Section 9.2 (Port Accounting and 
Budget). 
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Developer and the Port have executed this Financing Plan as of the last date written 
~~ ' 

DEVELOPER: 

FC J>IER 70, LLC, 
a Delaware limited liability company 

Date: -----------

.PORT: 

CITY AND COUNTY OF SAN 
FRANCISCO, a municipal corporation, 
operating by and through the San Francisco 
Port Commission 

By: ______ ~--
Elaine Forbes, 
Executive Director 

Date:-----------

Authorized by Port Resolution No. 17-43 
and Board of Supervisors Resolution No._ 

·APPROVED AS TO FORM: 
Dennis J. Herrera, City Attorney 

By: ____ ~----
Joanne Sakai 
Deputy City Attorney 
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ACQUISITION AND REIMBURSEMENT AGREEMENT 

This ACQUISITION AND REIMBURSEMENT AGREEMENT (this "Acquisition Agreement"), 
dated for reference purposes only as of the Project Approval Date, is between the CITY AND COUNTY 
OF SAN FRANCISCO (the "City"), acting by and through the PORT COMMISSION OF THE CITY AND 
COUNTY OF SAN FRANCISCO (the "Port"), and FOREST CITY DEVELOPMENT CALIFORNIA, INC. 
("Developer"), a California corporation. Developer and the Port are each a "Party" to this Acquisition 
Agreement. 

Initially capitalized and other terms are defined in as specified in the attached Appendix, which 
contains standard provisions, rules of interpretation, and definitions applicable to all Transaction 
Documents and this Acquisition Agreement. 

RECITALS 

A. The Port and Developer have entered into the DDA, under which Developer is obligated 
to construct Horizontal Improvements at the Project Site. The Port must meet its Project Payment 
. Obligation under the DDA reimbursing Developer for Horizontal Development Costs it incurs for 
Developer Improvements, together with Developer Return. The Port will make these payments to 
Developer on behalf of all Acquiring Agencies to acquire the Developer Improvements from Developer. 

B. · The Port and the City have entered into the. Tax Allocatlon MOU under which the City 
· agrees to take actions necessary to implement the Public Financing Sources for Horizontal Development 
Costs as described in the Financing Plan in the DDA. In addition to the Public Financing Sources, the 
Port will use Advances of Land Proceeds and may elect to use Advances of Port Capital to make 
payments to Developer and satisfy the Project Payment Obligation. 

C. This Acquisition Agreement describes the procedures by which, at Developer's request, 
the Port will: 

1. pay Developer the Entit.lement Sum; 

2. inspect and accept on its own behalf, or cause each Other Acquiring Party to 
inspect and .accept, the Developer Improvements listed in AA Exhibit A (Horizontal 

, Improvements), as supplemented from time to time under Section 1.2 (Horizontal 
Improvements); 

3. review and accept preliminary Acquisition Prices for the Phase Improvements 
listed in AA Exhibit B (Preliminary Acquisition Prices), and as supplemented under Section 1.4 
(Acquisition Price Updates); and 

4. pay Developer for Developer lmproverrients as Project Payment Sources 
become available to the Port in accordance with the Financing Plan. 

AGREEMENT 

1. PURPOSE AND INTENT. 

1.1. Implementation. This Acquisition Agreement: 

(a) . implements and is subject to all limitations of the DDA and the Financing Plan; 

(b) _will become effective on the date this Acquisition Agreement is fully executed and 
defivered; and 

(c) describes the procedures by which, at Developer's request, the Port will use 
available Projec;t Payment Sources to pay Developer the Entitlement Sum and the Acquisition 
Prices of Developer Improvements as described in the Financing Plan. 

1.2. Horizontal Improvements. The Parties intend AA Exhibit A (Horizontal 
Improvements), as attached when this Acquisition Agreement is executed, to be a complete list of all 
Horizontal Improvements for which Developer could incur Horizontal Development Costs. AA Exhibit A 
(Horizontal Improvements) contains reasonably detailed descriptions of Horizontal Improvements that are 
part of the Developer Construction Obligations for the Project, all of which are eligible to be financed by 
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Project Payment Sources under the Financing Plan. If the scope of Horizontal Improvements changes 
during the course of the Project, Developer must submit proposed revisions to AA Exhibit A from time to 
time for the Port's review and approval. The Port will not be required to pay from any Project Payment 
Source the Horizontal Development Costs of any Improvement that is not listed in AA Exhibit A 
(Horizontal Improvements) and approved revisions. 

1.3. Acquisition Prices. Developer Improvements are Horizontal Improvements for which 
Developer pays using Developer Capital. In addition to the Phase Approval procedures in DDA art. 3 
(Phase Approval) and Construction Document approval requirements in DOA art. 13 (Construction 
Documents}, procedures in this Acquisition Agreement will apply to Acquisition Prices. 

. . . 
(a) Preliminary Acquis.ition Prices in Phase Applications. 

i. In connection with eacb.Phase Application, Developer must provide 
Const~uction Document$ for Phase Improvements, an updated proforma that includes 
updated estimates of the Horizontal Development Costs of Phase Improvements, and _a 
breakdown of Phase Improvements by Components and associated preliminary · 
Acquisition Prices in the form of AA Exhibit B (Preliminary Acquisition Prices). The Port· 
Commiss"fon's Phase Approval will include approval of the Phase Budget reflecting the 
approved Acquisition Piices of Phase Improvements. The Port will not b!3 obligated to 
pay for any Component of any Developer Improvement for which Developer has not 
obtained approval of its Acquisition Price, as amended by Acquisition Price Updates 
approved or deemed appro":'ed under this Sectio~. 

ii. Before the Port Commission considers each Phase Application, the Port 
will deliver, through the Director of Public Works, copies of Construction Documents and 
preliminary Acquisition Prices in the submittal to each Other Acquiring Party for review 
under /CA § 4.2 (Phase Applications). 

(b) Acquisition Price Updates. 

iii. Contemporaneously with its submittal of additional Construction 
Documents for Horizontal _Improvements, Developer may submit proposed Acquisition 
Price Updates to the Acquisition Prices approved in the Phase Budget. Each proposed 
Acquisition Price Update must: (1) provide additional detail on Co_mponents of the Phase 
Improvements; (2) update and allocate the Acquisition Price Updates to ·Components 
corresponding to Developer's anticipated Payment Requests; and (3) otherwise update 
any other information relevant to the Acquisition Prices. 

(c) Consultation with Acquiring Agencies. Before submitting a proposed 
AA Supplement, Peveloper may request through the Port to meet with the applicable Acquiring. 
Parties to establish required contents of AA Supplements to the Acquisition Facilitie·s List or the 
Acquisition Price List. The. Port will provide a copy of Developer's request to other appropriate 
Acquiring Parties within five business days after Developer's reql!est. To expedite review, 
Developer may deliver a copy of its request to other applicable Acquiring Parties simultaneously 
with delivery to the Port. 

(d) . Contents. An Acquiring Party will be required to review a proposed 
AA Supplement only if it contains all of the information described in Section 1.2 (Acquisition 
Facilities List) or Section 1.3 (Acquisition Price List), as applicable, and any supporting materials 
the Acquiring Party reasonably requests in connection with the proposed AA Supplement. The 
AA Supplement will not be complete until Developer has complied with an Acquiring Party's 
request for supporting materials. 

(e) AA Review Periods. The AA Review Period for an Acquiring Party to accept or 
object to any.pprtion.of the proposed AA Supplement will be 30 business days. after Deyeloper 
has submitted the complete AA Supplement proposal. Developer may resubmit any proposed 
AA Supplement to which the Acquiring Party has timely objected, and the Acquiring Party will 
have 15 business days after receipt to review any resubmitted proposed AA Supplement. Each 
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Acquiring Party must deliver a notice of approval or disapproval through the P·ort to Developer 
within the AA Review Period · · 

(f) Grounds for Disapproval. Any notice of disapproval of a proposed 
AA Supplement to.the Acquisition Facilities List the Acquisition Price List must state with 
speclficity the AQquiring Party's grounds for disapproval, which must be made in good faith. An 
Acquiring Party may disapprove an AA Supplement to either list on any of the grounds specified 
below. · 

iv. Developer has included a Horizontal Improvement or Component that 
was· not previously listed or that may not be financed under Governing Law and Policy. 

v. Developer's proposed AA .supplement is not consistent with prior 
approvals or the Financing Plan. 

vi. The proposed AA Supplement includes changes to Phase Improvements 
. after Oeveloper has begun horizontal construction for the Current Phase. 

vii. The proposed AA Supplement includes changes to a Phase 
Improvement after Developer has requested a determination that iris Substantially 
Complete under DOA§ 15.4 (Substantial Completion) or an inspection under Section 3.1 
(Inspection). 

(g) Deemed Approval. If the Acquiring Party fails to deliver notice to Developer that 
an AA Supplement is disapproved within the AA Review Period, then the AA Supplement will be·a 
Deemed Approved AA Supplement. -

(h) AA Supplement for Each Phase. [Discuss appropriate cutoff time for new 
AA Supplements: At any time before submitting the permit application tb begin 
construction of Phase Improvements,] Developer may submit one or more 
proposed AA Supplements to the Acquisition Facilities List pertinent to the 
Current Phase for the Port's r~view in accordance with Section 1 :4 
(AA Supplements). Each proposed AA Supplement must describe in reasonable 
detail any proposed revisions or additions to Phase Improvements. 

(i) Amendments. Each Approved AA Supplement and Deemed Approved 
AA Supplement will amend the Acquisition Facilities List or the Acquisition Price List, as 
applicable, without further Port action. 

1.4. Project Payment Sources. 
. . 

(a) Limitation. The Port will not be obligated to pay the Entitlement Sum, the 
Horizontal Development Costs of Developer Improvements, or accrued Developer Return under 
this Acquisition Agreement except from Project Payment Sources. Except for Excess Return to 
be paid from Project Payment Sources specified in the· Financing Plah, the Port.will have no 
liabflity to pay any Horizontal Development Cost that is ineUgible to be financed by Public 
Financing Sources under Gbverning Law and Policy, even if it was included in the Acquisition 
Faciliti.es List or any Approved AA Supplement or Deemed Approved AA Supplement. 

(b) Escrow Bonds. Developer acknowledge~ that if the Port and Developer agree to 
issue escrow bonds for the Project, and bond proceeds are deposited in an escrow fund, 
escrowed amounts will become Project Payment Sources: (i) only after satisfaction cif all escrow 
requirements· ahd release from the escrow fund; and (ii) in the amounts specified in the applicable 
Indenture. The Port agrees to take all reasonable actions necessary to cause the release of 
funds from an escrow fund after all conditions for their release have been satisfied. 

(c) No Payment Guaranty. The Port makes no warranty; express or implied, that 
ProjeCt Payment Sources will be sufficient to pay for the Entitlement Sum, all of the Horizontal 
Improvements, and accrued Developer Return.' 
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1.5. Deposits of Project Payment Sources. 

(d) Borid Proceeds. The proceeds of any bonds will be deposited, held, invested, 
reinvested, and disbursed as provided in the respective Indenture, all in a manner consistent with 
the Financing Plan and this Acquisition Agreement. The portion of bond proceeds that is used to· 
fund reserves for debt service, to capitalize interest on the bonds, and to pay costs of issuance 
and administration will not be available to make payments to Developer. · 

(e) Special Fund Trust Account. Mello-Roos Taxes, Allocated Tax Increment, and 
Land Proceeds will be deposited in the Special Fund Trust Account described in the Financing 

· P.lan and held and disbursed as specified in the Special Fund Administration Agreement. 

(f) Investment Policy. Developer acknowledges that [the City][the Port] will direct 
the investment of Project Payment Sources in accordance with its investment policy, all 
applicable laws, and the applicable Indentures. The [Port][City] will have no responsibility to 
Developer with respect to any investment of Project Payment Sources before their use under this 
Acquisition Agreem·ent, including any loss of all or a portion ofthe principal invested or any 
penalty for liquidation of an investment so long as the investments were made in accordance with 
all applicable laws and the applicable Indenture, even if a loss diminishes the amount of available 
Project Payment Sources. 

2. CONSTRUCTION OF HORIZONTAL IMPROVEMENTS. 

2.1.. Obligation to Construct. The Developer Construction ObUgations are governed solely 
by the DOA. This Acquisition Agreement doe? not create an obligation to construct any Horizontal 
Improvement This Article applies only to those Developer Improvements for which Develqper seeks 
payment under this Acquisition Agreement. 

2.2. · Relationship to Public Works Contracting Requirements. This Acquisition 
Agreement provides for the Port's payment for and acquisition of Horizontal Improvements from time to 
time from Project Payment So.urces and is not intended to be a public works contract. In that regard, the 
Port and Developer agree to all of the following statements. . ' 

· (a) Local Concern. The construction of Horizontal Improvements and Components 
is of local, and not statewide, concern. 

(b) Private Work. Neither the California Public Contract Code nor the City'~ public 
works requirements apply to Developer's construction of the Horizontal Improvements. 

(c) Private Contracts. Developer will award all contracts for the construction of the 
Horizontal lmprove.ments. 

( d) No Advantage. Requiring Developer to comply with the Public Contract Code _ 
and the City's public works requirements would be incong·ruous and would.not produce an 
advantage to the City, the Port, or the Project: · 

(e) Compliance with DOA. Developer agrees to award all contracts for construction 
of the Horizontal Improvements as provided in the ODA. 

{f) Consultation with Acquiring Parties. From time to time at the Port's request, 
representatives of Developer will meet and confer with staff, conspltarits, and contractors of the 

· Acquiring Parties regq.rding matters arising under this Acquisition Agreement with respect to the 
Horizontal Improvements, -progress in constructing and acquiring them, and any other matter 
related to the Horizontal hnprovements or this Acquisition Agreement: Staff of the applicable 
Acquiring Parti_es will have the right to: (i) attend (and at the request of Developer will attend) 
meetings between Developer and its contractors relating to the Horizontal Improvements; and 
(ii) meet and confer With individual contractors and Developer at the Port's request to resolve 
di_spl!tes or ensure proper construction of the Horizontal Improvements. 
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2.3. Independent Cont.ractor. 

(a) No Obligation to Contractors. In performing under this Acquisition Agreement, 
Developer is an independent contractor and not the agent or employee of the. Port, the City, the 
CFO, or.the IFD. Except as otherwise provided in this Acquisition Agreement, the Port, the City, 
the CFO, and the IFD has .no obligation to make payments to any contractor, subcontractor, 
agent, consultant, employee, or supplier of Developer. · 

(b) Port Determination. The Port has determined that it would obtain no advantage 
by directly undertaking the construction of the Horizontal Improvements, and that the DOA 
requires that the Horizontal Improvements be constructed by Developer as if they had been 
constructed under the direction and supervision, or under the authority, of the applicable 
Acquiring Party. 

3. ACQUISITION O_F DEVELOPER IMPROVEMENTS.Application. This Article applies only to 
Developer Improvements for which Developer seeks the payment under this Acquisition Agreement. The 
Parties agree that the Acquisition Price List represents. Developer's best estimate of the fair market value 
of the Horizontal improvements as of the Project Approval Date, without prejudice to Developer's right 
and obligation to update Acquisition Prices by AA Supplements and of the pertinent Acquiring Parties' 
ri~hts to review and approve each AA Supplement under this Acquisi~ion Agreement. 

32. Inspection at Completion. 

(a) Obligation to Pay. Except as set forth in Section 3.5 (Component Financing), · 
·the Port will not be obligated under this Acquisition Agreement to pay the Acquisition Price of any 
Horizontal Improvement to Developer until the applicable Acquiring Party has inspected it, found 
it to be suitable for its intended use, and determined it to be Finally Complete in conformance with · 
approved Construction Documents and otherwise consistent with the ODA and any applicable 
City Laws. · 

(b) Inspection Request Developer may initiate an inspection by delivering to the 
Chief Harbor an Inspection Request. The Chief Harbor Engine.er will forward a· copy of the 
Inspection Request to the applicable Acquiring Party within XXXX business days after the 
Inspection Request i.s delivered. · 

(c) Inspection Procedures. Each Acquiring Party will be responsible for providing 
Developer with written procedures for inspection of Horizontal Improvements before construction 
begins at the Project Site. Inspection procedures must be consistent with the DDA, the ICA, this 
Acquisition Agreement, and applicable City Laws. If inspection procedures are not timely 
delivered, the standards in the DOA and the ICA will apply to all inspections. 

(d) Inspection. Each Acquiring Party will be responsible for conducting a requested 
inspection with due diligence and in a reasonable time given the·scope of the inspection but-not 
to exceed 21 days after the Chief Harbor Engineer has transmitted Developer's Inspection 
Request. Within five days after conducting an inspection, the Acquiring PartY must provide notice 
to Developer that the Horizontal Improvement has been approved as inspected or deliver the 
Acquiring Party's punch list of items to be corrected, with a copy to the Chief Harbor Engineer. 

3.3. Restrictions on Payments. The Port may provide notice to Developer at any time until 
the last date on which the Port may require.a Port Audit for a Phase if the Port believes that Horizontal 
Development. Cos.ts of a Phase Improvement exceed its fair market value, if not previously established in 
accordance with DOA § 3.4 (Phase Budget), Section 1.3 (Acquisition Price List), and Section 1.a.i (AA 
Supplements). Promptly following the Port's nptice, the Port and Developer will meet and confer to 
review the Horizontal Development Costs and make reasonable good faith efforts to reach an agreed 
determination of fair market value to establish the Acquisition Price. · [Dispute resolution measures?] 

3.4. Purchase and Sale. Developer agrees to sell Developer Improvements at their 
Acqt,Jisition Prices to the Acquiring Parties through the Port, and .the Port agrees to use Project Payment · 
Sources to pay Developer the Acquisition Prices of Developer Improvements, subject to the Tax 
Allocation MOU, this Acquisition Agreement, and the Financing Plan. 
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3.5. Component Financing. 

(a) Components Valued up to $1 Million. Section 53313.51 (a) of the CFD Law and 
section 53395.8(g)(12)(a) of the IFD Law authorize the purchase of a speQific Horizontal 
Improvement or Components capable of serviceable use as determined by the Acquiring Party. 

· . Subject to the availability of Project Payment Sources; the Port agrees to pay to Developer the 
Acquisition Price of Components up to the $1 miilion threshold under this Section before 
Developer h_as: (i) completed the Horizontal Improvement of which the Component is a part 
(unless it fs the final Component of a Horizontal Improvement)'; or (ii) transferred title to the 
Horizontal Improvement to the Acquiring Party. A reasonably detailed description and the 
Acquisition Price of each. Component to be financed under this Section must be listed on 
AA Exhibit B through an Approved AA Supplement or Deemed Approved AA Supple_ment. 

(b) Components Valued More Than $1 Million. If the Acquisition Price of a · 
Horizontal Improvement exceeds $1 million, section 53313.51 of the CFO "Law and 

. section 53395.8(g)(12) of the IFD Law authorize the purchase of Components whether or not the 
Components are capable of serviceable use. Subject to the availability of Project Payment 
s·ources, the Port agrees to pay to Developer the Acquisition Price of Components of Horizontal 
Improvements above the $1 million threshold before Developer has: (i) Substantially Completed 
the Horizontal Improvement of which the Component is a part (unless it is the final Component of 
a i-lorizontai Improvement); or (ii) transferred title to the Horizontal Improvement to the Acquiring 

· Party. A reasonably detailed description and estimated Acquisition Price of ·each Component to 
be financed under this Section must be listed on AA Exhibit B through an Approved 
AA Supplement or Deemed Approved AA Supplement. [Review def and codes.] 

(c) Acceptance of Horizontal Improvements .. Developer acknowledges that no 
·Acquiring Party will be obligated to accept a Horizontal Improvement of which a Component is a 
part until the entire Horizontal Improvement has been constructed as required under the ODA and 
determined to be Finally Complete under DDA § XXXX[Add to DDAand·ICA] and Section 3.2 
(Inspection at Completion). The Port acknowledges that a Component does not have to be 
accepted by the Acquiring Party as a condition precedent to the paying the Acquisition p·rice of 
the Component. 

3.6. Defective or Nonconforming Work. This Section will apply1f an Acquiring Party finds 
any of thework done or materials furnished for a Horizontal Improvement or Compon13nt to be defective 
or nonconforming to approved Construction Documents and City Laws. If the finding is made before the 
Port has paid the Acquisition Price to Developer, the Port may withhold the payment until the defect or 
nonconformity is corrected to the Acquiring Party's satisfaction. If the finding is made after the Port has 
paid the Acquisition Price to Developer, then the ODA wm govern cure rights and obligations. [Cross
reference DOA] 

4. · PAYMENT REQUESTS. 

4.1. Initiating· Payment Process. To initiate the process for payment, Developer must 
dellver to the Chief Harbor Engineer a Payment Request in the form of AA Exhibit C that contains all 
relevant information, including all required attachments in an organized manner.. 

(a) Entitlement Sum. To receive reimbursement of the Entitlement Sum, Developer 
must deliver a Payment Request that contains all required information and attachments, as 
applicable. · 

• ·" ~ ,1 '~ • ' 

(b) Costs of Developer Improvements. Each Payment Request for Developer 
Improvements must include: (i) a copy of the Chief Harbor .Engineer's notice that the applicable 
Acquiring Party has inspected the Horizontal Improvement or Component and app.roved payment 
of its Acquisition Price or, if applicable, evidence reasonably acceptable to the Port that the 
applicable Acquiring Party has inspected the Horizontal Improvement or Component and 
approved payment ofits Acquisition Price; and (ii) acceptable forms of proof of payment for the 
Horizontal. Development Costs to be reimbursed by the payment. 
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(a) Contract Terms and Lien Releases. Any Payment Request for a Component 
(other than the final Component of a Horizo,ntal Improvement) must be supported by: (i) a 
statement in the form of AA Exhibit C-1 specifying each contractor, subcontractor, materialman, 
and other person with whom Developer or its contractor has. entered into contracts with respect to 
any Component included in the Payment Request; (il) the contract amount for each contract; 
(iii) a statement in the form of AA Exhibit C-2 specifying the manner in which the amount of the 
requested Acquisition Price was calculated and attributed to each Horizontal Improvement and 
Component; and (iv) signed and acknowledged unconditional or c6nditional lien releases and 
waivers (in the form required under Cal. Civil Code§ 3262) from all contractors, subcontractors, 
materialmen, consultants, and other persons that Developer retained in connection with the 
Component, in· each instance unconditionally or conditionally waiving all lien -and stop notice 
rights with respect to the pending payment. 

(b) Final Payment. The final Payment Request for a Horizontal Improvement also 
must include: (i) a copy of the determination of completeness issued by the Chief Har.bar 
E;ngineer under Section 3.2 (Inspection at Completion) or similar evidence that the gpplicable 
Acquiring Party-has found that Developer has Finally Completed the Horizontal Improvement; 
(ii) a signed assignment of warranties and guaranties for the Horizontal Improvement, in a form 
acceptable to the Acquiring Party; (iii) as-puilt drawings and an executed assignment of the 
Construction Documents, to the extent reasonably obtainable; and (iv) an executed assignment of 
reimbursements, if any, from third parties payable with respect to the Horizontal Improvements, 
such _as utility or other reimbursements, to be used by the Port to repay Debt or fo be added to 
Project Payment Sources unless the amount of the reimbursement is deducted from the Payment 
Request. 

(c) Proposed Sources. Developer must indicate in each Payment Bequest the 
proposed Project Payment Sources to be used to satisfy the Payment Request when approved. 
Developer's proposal must be consistent with the Phase Budget for the Phase in which · 
Developer incurred the Horizontal Development Costs to be reimbursed under the Payment 
Request. · · 

(d) Cost Aliocation. Each Payment Request must include the AA Allocation 
Proposal in the form of AA Exhibit C-2 specifying how Developer has allocated the following 
categories of Horizontal Development Costs in the calculation of Acquisition Prices: (i) Horizontal 

. Development Costs that apply to more than one Horizontal Improvement or Component (e.g., 
Soft Costs such as design fees and Hard Costs such. as City Agency inspection and review fees); 
(ii) Horizontal Development Costs that apply to both Horizontal Improvements.and other 
fmprovements (e.g., Hard Costs such as grading); and (iii) for Horizontal Improvements to be 

· . purchased in Components, the amount of the Acquisition Price allocated to each Component; or 
a reasonable, objective method to be used to allocate among Components. Developer's 
AA Allocation Proposal in a Payment Request will be presumed to be reasonable and will be 
accepted for all purposes of this Acquisition Agreement unless the Port Finance Director notifies 
Developer of the Port's good-faith reasonable objection to the AA Allocation Proposal within . 
five days after the Port Finance Director receives the Payn:ient Request for processing. [Dispute 
Resolution; no obligation to pay while dispute is pending.] · 

4.2. Processing Payment Requests. 

(a)· Completeness.Determination. Within io days after delivery of a:ny Payment 
Request, the Chie.f Harbor Engineer will review the Payment Request to determine ifit (s 
complete or incomplete. If inc6mplete, the Chief Harbor Engineer will have the right to request 
and receive additional information and documentation reasonably necessary to complete the 
review .. °If the Chief Harbor Engineer fails to notify Developer within the 10-day review period that 
a Payment Request is incomplete, the Payment Request will be deemed complete. Developer 
agrees to cooperate with the Chief Harbor Engineer in conducting each completeness review and. 
to provide the Chief Harbor Engineer with. any additional information and do.cumentation that is 
reasonably necessary for the Chief Harbor Engineer to conclude each review. 
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(b) Notice to Developer. Within 30 days after the date a Payment Request is 
determined or deemed to be complete under Subsection 4.2(a} (Completeness Determination, 
the Chief Harbor Engineer must review·the Payment Request to confirm that all conditions ·at 
Article 3 (Acquisition of Developer Improvements) and Section 4.1 (Initiating Payment Process) 
have been satisfied, to the extent applicable. The' Chief Harbor Engineer also must provide 
notice to Developer either that: (i) the Payment Request is approved by delivering a 
countersigned copy of the Payment Request to Developer; or (ii) th.e Payment Request is 
disapproved, specifying in the notice the reasons for disapproval. If the Payment Request is 
dis·approved, Developer may revise and resubmit it for approval, and the Chief Harbor Engineer 
will review it within the amount of time that is reasonable in light of the materiality of the reaspns 
for the disapproval, not to exceed the greater of '1 O days .and the remaining number of days in the 
30-day period for determining the completeness of the· Payment Request. 

(c) Deemed Approval. If the Chief Harbor Engineer fails to notify Developer within 
the review period that a Payment Request is approved or disapproved, then the Payment 
Request will be deemed approved. 

4.3. Processing Payments. 

(a) Port Finance Director .. Within five days after approving a Payment Request, the 
Chief Harbor Engineer must forward the original signed Approved Payment Request to the Port 
Finance Director. If the Chief Harbor Engineer has not forwarded the Approved Payment 
Request within that period, Developer will have the right to deliver a Deemed Approved. Payment 
Request, consisting of the Payment Request, together with proof of its delivery to the Chief 

. Harbor Engineer, directly to the Port Finance Director, with a copy to the Chief Harbor Engineer. 

(b) Disbursements. The Port Finance Director must submit to the Escrow Agent, the· 
Indenture Trustee, or the Fiscal Agent, as applicable, all documentation required for 
disbursements needed to satisfy a Payment Request to the extent of available Project Payment 
Sources within '15 business days after receiving the Approved Payment Request or Deemed 
Approved Payment Request. If specified in a Payment Request, the Port will direct payments 
under any Approved or Deemed Approved Payment Request directly to a third party to which 
payment is owed. 

(c) Project Payment Sources. After a Payment Request is paid in full, the Port 
Financ.e Director must annotate the Payment Request to reflect the actual Project Payment 
Sources disbursed for payment. The Port will include provide copy o.t the annotated Payment 
Request to Developer in the next Port Quarterly Report. ·[Add to DDA.] 

4.4. Right to Withhold Payment. 

(a) Final Payment for Completed Improvements. The Port may withhold final 
payment for any Finally Completed Hbrizontal Improvement (if it has no Components) or the final 
Component of any Finally Completed Horizontal Improvement u11til: (i) the Completed Horizontal· 

· Improvement has been inspected and app~oved under ODA§ XXXX[Add to DOA and ICA] and 
S~ction 3.2. (Inspection at Completion); (ii) any City action required to accept dedication of or 
transfer of title to a Horizontal Improvement becomes final and Developer lias satisfied the 
requirements of Section 4.1 (Initiating Payment Process) to the extent applicable; and 
(iii) DE?veloper has delivered general lien releases for the Horizontal Improvement (conditioned 
solely' upon payment) to the Chief Harbor Engineer. 

(b) Retention. The Port will be entitled to withhold from the amounts payable under 
each Payment Request a portion for retention as authorized by the Acquiring Party's policies. and 
procedures, not to exceed in .the aggregate '10 percent of the· amounf bf the Acqui'sition Price of a 
Horizontal Improvement as set forth in AA Exhibit B, as amended. The Port will be obligated to 
release any retention in accordance with the Acquiring Party's policies and procedures. [Port 
staff to consult with each dept. re policy.] 
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4.5~ Priority of Payment Requests. 

(a) Numbering and Priority. Developer must number each Payment Request 
consecutively in the order in which it is submitted to the Port. Except to the extent that 
Section 4.4 (Right to Withhold Payment) applies or as provided under the DDA with respect to a 
Major Breach, the priority of Developer's right to payment under each unsatisfied Payment 
Request will be in ascending numerical ord_er. · 

(b) Phase-Specific. Each Payment Request must be limltedto Horizontal 
Development Costs that Developer incurred in a s.ingle Phase ·or to Entitlement Costs incurred 
before the Project Approval Date. Developer.must identify the Phase to which the Payment 
Request pertains and include Developer's AA Allocation Proposal, which must conform to the 
applicable Phase Budget. 

· (c) Port Advances. The Port will have the right in its sole discretion to make a Port 
·Advance of any other source of funds available to the Port at a cost that is less than Developer 
Return whenever Project Payment Sources·are not immediately available. The Port will deduct 
the amount of any Port Advances of Land Proceeds that were paid by Credlt Bid, to the extent not 
already allocated to an earlier Payment Request, from the amount payable under each Payment 
Request until the full amount of each Port Advance of Lc;ind Proceeds has been alloC;ated. 

(d) Public Financing. The Port and Developer acknowledge that Public Financing 
Sources may be applied to the payment of a Payment Request only to.the extent tl)at the 
Horizontal Development Costs are eligible for payment urider Governing Law and Policy, 
including the limitation on Eligible Return. · · · 

(e) No Deadline to Pay. The Port may pay Approved and Deemed Approved 
Payment Requests: (i) in any number of installments as Project Payment Sources become 
available; and (ii) irrespective of the length of time that payment is deferred, subject only to 

· limitations on the amount of Project Payment Sources available for the Project. 

(f) All Undisputed Amounts Paid. Except as provided in Section 4.4 (Right to 
Withhold Payment) or as provided under the DDA with respect to a Major Breach, the Port agr.ees 
not to withhold payment on any undisputed portion of a Payment Request. · 

4.6. Vesting. 

(a) Vesting at Aooroval. Developer's right to payment under a Payment Request will 
vest when it is approved or deemed approved under Section 4.2 (Processing Payment 
Requests). If. Project Payment Sources are not available to pay the full amount of a Payment 
Request at approval, then the Port wfll pay the Payment Request to the extent funds are available 
and notify Developer of the amount of the remai.ning unpaid portion. Developer will have a vested 
right to the payment of the unsatisfied portion of the Payment Request from Project Payment 
Sources as they beco11.1e available.. · 

(b) . Order of Payment. Subject to Section 4.4 (Right to.Withhold Payment) .or as 
provided under the DDA wi_th respect to a M·ajor Breach, the Port will pay Payment Requests in 
ascending order as Project Payment Sources becorne available. The priority established under 
this Section will prevail over any conflicting provisions in determining priorities for payments from · · 
Project Payment Sources except as provided in the DDA with respect to a Major Breach .. This 
limitation on Project-Payment Sources will apply regardless of: (i) the identity of the owner of any 
property in the Project Site when the Payment Request is paid; (ii) whether the payee under the 
Payment Request is, at the time of payment,. a Party to lhe ODA; and (iii) whethe·r the ODA has 
been terminated for reasons other than a Major Breach or assigned to or assumed by another 
person. This Sedion will survive termination of this Acquisition Agreement and the ODA. [Will 
sources be li~ited by Phases? If so, need to revise] · 

4.7. Deposit of Payments. Except for payme.nts: (a) made to third parties at Developer's 
direction; and (b) following termination of the ODA for a Major Breach, the Port will tender all payments 
made under any Approved Payment Request as specified by Developer. 

AA-9 
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5. MISCELLANEOUS. 
. . 

5.1. Developer Representations and Warranties. Developer represents and warrants to 
and for the benefit of the Port as foliows. 

(a) Authority to Conduct Business. Developer is a California corporation duly 
organized and validly existing under the laws of the State of California, is in compliance with the 
law$ of California, and has the power and authority to own its properties and assets and to carry 
ori its business as now being conducted. 

(b) Authority to Enter Agreement. Developer has the power and authority to enter 
into this Acquisition Agreement and has taken all action riecessa_ry to cause this Acquisition 
Agreement to be executed and delivered, and this Acquisition Agreement has been duly and 
validly executed and delivered by Developer.· 

(c) Reliance Justified. Developer·explicitly agrees that the Port will be entitled to rely 
on information provided by Developer's representative in or with respect to any Payment 
Request. 

5.2. Communications and Notices. 

(a) Certain Communications. The following communications may be made in a:ny 
written form for which receipt may be confirmed, including facsimile, electronic mail, and certified 
first class mail, return receipt requested: (i) a Port ·request for additional information about a 
AA Supplement or a Payment Request and Developer's response to the request; (ii) a Port notice 
of approval or disapproval of a AA Supplement or a Payment Request; (iii) an Inspection 
Request; and (iv) a Port notice of the insufficiency of Project Payment Sources to pay an 
Approved Payment Request or Deemed Approved Payment Request in full. Communications 
covered by this Subsection ·will be effective upon receipt, .or, if delivered after 5 p.m. or on a 
w_eekend or holiday, the next business day. 

(b) Submittals. Developer must submit proposed AA Supplements and Payment 
. Requests to the Port for review and approval must be in writing and sent by certified first class 
mail - retu"rn receipt requested, personal delivery, or receipted overnight delivery. Payment 
Reque13ts ·must be clearly· marked: "Payment Request No. ; Waterfront Site; Attn: Deputy 
Director, Finance & Admjnistration." Communications covered by this Subsection will be effective 
on the actual date of delivery, or, if delivered after 5 p.m_. or on a weekend or holiday, the next 
business day. Copies of communications covered by this Subsection must be delivered in the 

. same manner as the original. 

(c) Notices. All other notices must be given in the manner specified in App.1J A.5 to 
the addresses for notice provided below, or as ch·anged in accordance with App. '11 A.5. · 
[Developer notice addresses to be confirmed or revised.] · 

AA-10 
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Port: . 

With a copy to: 

Developer: 

With a copy to: 

Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Telephone: ( 415) 274-0400 · -

Att'n: Chief Harbor Engineer 
Facsimile: 
Email: 

Or 

Att'n: Deputy Director, Finance/Adniin. 
Facsimile: · 
Email: 

Or: 

Att'n: [Port project manager] 
Facsimile: 
Email: 

City Attorney's Office 
Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Att'n: General Counsel 

·Telephone: (415) 274-0485 
Facsimile: ( 415) 27 4-0494 
Email: eileen.malley@sfgov.org 

Forest City Development California, Inc. 
949 Hope Street, Suite 200 · 
Los Angeles, California 90015 
Attention: Mr. Kevin Ratner 

Facsimile: 
Email: 

(213) 488-0039 
kevinratner@forestcity.net 

Forest City Enterprises, Inc. 
50 Public Square 
1360 TerfT]inal Tower 
Cleveland, Ohio 44113 
Attention: Amanda Seewald, Esq. -

Facsimile: (216) 263-6206 
Email: .. amandaseewald@forestcity.net 

(d) Dav-to-Day Communications. Develop~r and the Port agree that day"to-day 
communications wfll be directed as follows to: (i) [ ] for Developer; and (ii) [ 
], Port Project Manager, (415) 274-xxxx, [ ]@sfport.com, forthe Port. 

5.3. Limited Liability of the Port and the City. Except as otherwise provided in the ODA, 
Developer agrees that ~my and all obligations of the Port or the City arising out of or related to this 
Acquisition Agreement are special and limited obligations of the Port and the City, a:s applicable, ~nd the 
Port's obligations to make any payments under this Acquisition Agreement to implement the Financing . - . 

AA-1:1 
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Plan are restricted entirely to available Project Payment Sources as provided in the Financing Plan and 
from no other source. No member of the Board of Supervisors or the Port Commission, or any Port or 
City official, employee, or agent will incur any liability under this Acquisition Agreement to Developer in 
their individual capacities by reason of their actions or any Port obligations under this Acquisition 
Agreement. . No officer, director, member, agent, or employee of Developer will be personally liable to the 
Port or the City in the event of any default or breach of this Acquisition Agreement by Developer. [Delete; 

· Move DDA provisions to Appendix.] 

5.4. Relationship to Other Agreements. Nothing in this Acquisition Agreement may be 
construed as affecting the Port's, the City's, or Developer's respective rights or obligations under the 
DDA, including the Financing Plan, the Tax Allocation MOU, and Governing Law and Policy. If this 
Acquisition Agreement creates ambiguity in relation to or conflicts with any provision of the Financing 
Plan, the Financing Plan will prevail. 

5.5. Amendment. This A~quisition Agreement may be amended from time to time as 
provided in App. '1J A.1.4(a) and otherwise by Approved AA Supplements and Deemed Approved 
AA Supplements. · 

[Remainder of page intentionally left blank.] 
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Executed as of the last date set forth below. 

DEVELOPER: 

FOREST CITY DEVELOPMENT CALIFORNIA, 
INC., a California corporation 

By: _________ _ 

Kevin Ratner, 
authorized signatory 

Date: __________ _ 

n:\port\as2015\ 1100292\01006372.doc 

PORT: 

CITY.AND COUNTY OF. SAN FRANCISCO, 
a municipal corporation, operating by and through 
the San Francisco Port Commission 

By: 

Date: 

Elaine .Forbes, . 
Interim Executive Director 

Authorized by: 
Port Resolution No. ---~---
and Board Resolution No. ____ _ 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

By. ________ _ 

AA-13 

Joanne Sakai 
Deputy City Attorney 



AA EXHIBIT A 

Horizontal Improvements to be Acquired 

[To be completed and attached before execution of Acquisition Agreement and amended by 
AA Supplements from time to time.] · 

AA Exh. A-1 
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AA EXHIBIT 8 

Description of Phase Improvements and Components and 
Preliminary Acquisition Price Lis_t · 

[To be completed for each Phase Application and amended by AA Supplements before horizontal 
construction begins.] 

PHASE: ____ _ 

M Exh. B-1 · 
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AAEXHIBITC 

Form of Payment Request 

PAYMENT REQUEST NO. _____ _ 

AMOUNT REQUESTED: $ 
~~~~~~~~~~-

[ ] ENTITLEMENT OR [ ] PHASE: ____ _ 

To the Chief Harbor Engineer and the Port: 

1. I am authorized to execute this Payment Request on behalf of Developer. 

2. [Delete for Hqrizontal Development Costs.] This Payment Request No. is for 
the Entitlement Sum. 

. 2. [Delete for Entitlement Sum.] The Horizontal Improvements or Components for which 
payment is requested (described in AA Exhibit C-1) were constructed in accordance with the DOA and: 

[ ·1 have been inspected and approved for payment as indicated in the attached notice 
from the Chief Harbor Engineer or 

[ ] this is a Deemed Approved Payment Request as indicated by the attached proof of 
delivery to the Chief Harbor Engineer. · 

3: [Delete for Entitlement Sum.] The Acquisition' Prices for the Horizontal Improvements or 
Corri'ponents for which payment is requested: (a) reflect Horizontal Development Costs that were not 
incurred more than 90 days after the applicable Acquiring Party found construction to be Finally 
Complete; (b) have not been inflated in any respect; (c) have not been previously paid; (d) are not the 
subject of any previously submitted· Payment Requests; and (e) have been calculated in conformance 
with the Acquisition Agreement 

4: The Horizontal Development Costs for which payment is requested are not the subject of 
dispute with any contractor, subcontractor, materialman; or other person who supplied goods or labor, as 
evidenced by the attached lien releases. 

5. Developer is in compliance with the DOA and the Acquisition Agreement. 

6. Neither Developer nor any Vertical Developer Affiliate is: (a) delinquent in the payment of 
ad ·valorem n~al property taxes, possessory interest taxes, Mello-Roos Special Taxes, or special 
assessments levied on any of the Taxable Parcels it ground leases in the Project Site; or (b) in Material 
Breach of the ODA. 

7. Developer proposes the use of the Project Payment Sources indicated below to satisfy 
this Payment Requ.est. [Check each proposed Project Payment Source and insert estimated amount to 
be used.] 

Proposed Source Ainount Proposed ($) Amount Disbursed ($) 
[For Port use only] 

[ ] Port Advance of Land Proceeds 

[ ] CFO Bond proceeds 

[ ] . Special Taxes 

[ ] IFD Bond proceeds 

[ ] Project Tax Increment 

[ ] Other (specify): 

AA E;xh. C-1 
Payment' Request submitted in accordance with Acquisition and Reimbursement Ag~eement between the City and County of San 
Francisco, actirig by and through the San Francisco Port Commission, and Forest City Development California, Inc. 



8. Payments under this Payment Request, when approved or deemed approved, are to be 
made as follows. · · 

[ ] The amount of $ to Developer's deposit account at the following 
financial institution by wire, according to the following instructions: --------------

[ ] The following amounts to any third party listed below at the specified address: 

Name Amount($} Address 

10. Other relevant information about Payment Request: 

By signing below, I certify that the above representations and warranties and all information 
provided in this Payment Request, including attachments and exhibits, are true and correct to the best of 
my knowledge based on reasonable investigation and inquiry. · 

By: 
Authorized Representative of 

. Forest City Development California, Inc. 
Date: 

Attachment~: 
[ ] Notice of approval 
[ ] Unconditional lien releases from:--------------------
[ ] Conditional lien releases from:------------------'------
[ ] For Completed Horizontal Improvement: Copy of recorded determination of completeness 
[ J For Completed Horizontal Improvement: Original as~ignment of warranties and guaranties 
[ ] For Completed Horizontal Improvement: As~built drawings of the Horizontal Improvement 
( ] Exhibit C-1 
[ ·] Exhibit C-2 

NOTICE TO PORT· 

Under Section 4.2(c) of the Acquisition Agreement, if you.fail to notify-; 
Master Developer that this Payment Request is approved or disapproved 
within 30 days afteryou determine that this Payment Request is complete, 
it will be a Deemed Approved Payment Req_uest. · 

Payment Request approved on--------
By: 

Chief Harbor Engineer 

AAExh. C-2 
Pa}lment Request submitted in accordance with Acquisition and Reimbursement Agreement between the City and County of San 
Francisco, acting by and through the San Francisco Port Commission, and Forest City Development California, Inc. · 



EXHIBIT C1 

Form: Horizontal Improvements and Components to which· Payment Request Applies 

PAYMENT REQUEST NO. _____ _ 

. 1. The Horizontal Improvements and Components for which payment is requested under 
this Payment Request are (descriptions must match Exhibit B): · · 

2. Information for each contractor, subcontractOr, materialman, and other contract for which 
payment is requested under this Payment Request is shown below. · 

Name Contract Requested Previously . 
Amount Amount Paid 

.. 

Total Requested: 

Attachments: 
[ ] Approved AA Supplement(s) (indude proof of delivery of any beemecj Approved 

AA Supplement) · 
[ ] Proof of Payment for each amount included in the Horizontal Development Costs 

AA Exh. C1-1 
Payment Request submitted in accordance with Acquisition and Reimbursement Agreement 
("Acquisition Agreemenf1 between tlie City and County of San Francisco, acting tiy and through the 
San Francisco· Port Commission, and Forest City Development California, Inc. ("Master Developer"), 
dated for.reference purposes only as of [date]). · 



EXHIBITC2 

Horizontal Development. Costs & AA Allocation Proposal 

PAYMENT REQUEST NO. _____ _ 

To be completed for each Horizontal Improvement in this Phase·: 

Description of each Component in this Phase: 

Initial estimate of total Horiz.ontal Development 
Costs of Horizontal Improvement: 

AA Allocation Proposal of Horizontal Development 
Costs of Horizontal lmprovement to each 
Component: 

AA Allocation Proposal of Horizontal Development 
Costs applicable to multiple Horizontal 
Improvements or Phases to each Component of 
this Horizontal Improvement: 

Port worksheet for payment: 

Horizontal Development Costs supported by 
attachments to Payment Request: 

Less: Amount to be paid by Port Advance of Land 
Proceeds paid by Credit Bid 

Less: Holdback for lien releases per § 4.4(a) of the 
Acquisition Agreement: 

Less: Retention per§ 4.4(c) of the Acquisition 
Agreement: 

Total amount payable under this Payment Request: 

Attachments - Complete Horizontal Improvements Only: 
[ ] Copies of previous Payment Requests for Horizontal .Improvement for which release of 

retention is request.ed. ..; 

AA Exh. C2-1 
Payment Request submitted in accordance with Acquisition and Reimbursement Agreement between 
the City and County of San Francisco; acting by and through the San Francisco Port Commission, and 
Forest City Development California, lnc., dated for reference purposes only as of [date]). 



FP Exhibit B 

Substituted 10119117 
DRAFT - SUBJECT TO CHANGE 

SPECIAL FUND ADMINISTRATION AGREEMENT 

City and County of San Francisco Infrastructure Financing District No. 2 
(Port of San Francisco); 

Sub-Project Area G-2 (Pier 70 - 28-Acre Site), 
Sub-Project Area G-3 (Pier 70 - 28-Acre Site) and 

Sub-Project Area G-4 (Pier 70 - 28-Acre Site) 

City and County of San Francisco Infrastructure and Revitalization Financing 
District No. 2 (Illinois Street) 

City and County of San Francisco Special Tax District No. 2017-1 
(Illinois Street) 

City and County of San Francisco Special Tax District No. 2017-2 
(Pier 70 28-Acre Site/Condominiums) 

City and County of San Francisco Special Tax District No. 2017-3 
(Pier 70 28-Acre Site/Leased Properties) 

, This Special Fund Administration Agreement, dated as of , 20_ 
(the "Agreement"), is by and between the City and County of San Francisco acting by and 
through the San Francisco Port Commission (the "Port"), as agent of the IFD, Pier 70 Leased 
Property CFO, Pier 70 Condo CFO, Hoedown Yard CFO, and the IRFO referenced below, and 
[Trustee Bank], a national banking association organized and existing under the laws of the 
United States of America (the "Trustee"). 

RECITALS 

This Agreement is made with reference to the following facts and circumstances: 

A. Under California Government Code Section 53395 et seq. (the "IFD Law") and 
Ordinance No. 27-16 adopted by the Board of Supervisors on February 23, 2016 (the "IFD 
Ordinance"), the City and County of San Francisco (the "City"), acting through its Board of 
Supervisors (the "Board of Supervisors"), established City and County of San Francisco 
Infrastructure Financing District No. 2 (Port of San Francisco) (the "IFD") and approved an 
Infrastructure Financing Plan for the IFO (together with all appendices implementing 
project-specific infrastructure plans for sub-project areas, the "IFD Financing Plan"). 

B. Under the IFO Law and Ordinance No._ adopted by the Board of Supervisors on 
____ , 20_ (the "Sub-Project Area G-2, G-3 and G-4. Ordinance"), the City, acting by and 
through the Board of Supervisors, established Sub-Project Area G-2 (Pier 70 - 28-Acre Site) 
("Sub-Project Area G-2"), Sub-Project Area G-3 (Pier 70 - 28-Acre Site) ("Sub-Project Area G-
3") and Sub-Project Area G-4 (Pier 70 - 28-Acre Site) ("Sub-Project Area G-4" and together with 
Sub-Project Area G-2 and Sub-Project Area G-'3, the "IFD Sub-Project Areas") in the IFO, and 
approved Appendix G-2 to the IFO Financing Plan as a Pier 70 enhanced financing plan for the 
IFO Sub-Project Areas. 



C. The IFD Sub-Project Areas collectively encompass approximately 28 acres in the 
southeast corner of Pier 70 (the "28-Acre Site"). FC Pier 70, LLC, a Delaware limited liability 
company (the "Developer"), has obtained certain project approvals for the development of the 
area within Sub-Project Areas (the "Project Site"). 

D. Among other Project Site approvals, the Port approved a Disposition and 
Development Agreement, dated as of , 20_, by and between the City, acting by and 
through the Port, and the Developer (the "DOA"). A Financing Plan is attached to the ODA as 
Exhibit C1 thereto (the "Financing Plan"). The Financing Plan establishes the contractual 
framework for financing horizontal development of the Project Site in accordance with the ODA 
and thereby identifies the principal payment sources for such development. The Financing Plan 
also sets forth certain parameters for the use of Allocated Tax Increment and Mello-Roos Taxes. 

E. Under Chapter 2.6 of Part 1 of Division 2 of Title 5 of the California Government 
Code, commencing with Section 53369 (the "IRFD Law") and Ordinance No. _ adopted by 
the Board of Supervisors on , 2017 (the "IRFD Ordinance"), the City, acting 
through the Board of Supervisors, established City and County of San Francisco 
Infrastructure and Revitalization Financing District No. 2 (Hoedown Yard) (the "IRFD") and 
approved an Infrastructure Financing Plan for the IRFD (the "IRFD Financing Plan"). 

F. Under the San Francisco Special Tax Financing Law (Admin. Code ch. 43, art. X) (the 
"Special Tax Financing Law''), which incorporates by reference the Mello-Roos Community 
Facilities Act of 1982 (California Government Code §§ 53311 - 53368), the Board of Supervisors 
anticipates establishing in the future the following special tax districts (collectively, the "CFDs"): 

(i) City and County of San Francisco Special Tax District No. 2017-1 (Illinois 
Street) (the "Hoedown Yard CFO"); 

(i) City and County of San Francisco Special Tax District No. 2017-2 (Pier 70 
28-Acre Site/Condominiums) (the "Pier 70 Condo CFO"); and 

(iii) City and County of San Francisco Speciar Tax District No. 2017-3 (Pier 70 
28-Acre Site/Leased Properties) (the "Pier 70 Leased Property CFO"). 

G. The Port anticipates that the following special taxes will be levied within the Pier 70 
Leased Property CFO and the Pier 70 Condo CFD: (i) special taxes to finance certain Horizontal 
Development Costs (the "Facilities Special Taxes") and issue bonds to provide financing for 
such purpose, (ii) special taxes to finance the Arts Building Costs (the "Arts Building Special 
Taxes") and issue bonds to provide financing for such purpose, and (iii) special taxes to finance 
certain Ongoing Maintenance Costs ("Services Special Taxes"). 

H. The Port further anticipates that special taxes will be levied within the Pier 70 Leased 
Property CFO to finance Pier 70 Shoreline Protection Facilities (the "Shoreline Special Taxes") 
and issue bonds to provide financing for such purpose. 

I. The Port further anticipates that special taxes will be levied within the Hoedown Yard 
CFO to finance (i) certain public improvements (the "Hoedown Yard Facilities Special Taxes") 
and issue bonds to provide financing for such purpose, and (ii) Ongoing Maintenance Costs of the 
Hoedown Yard Maintained Facilities (the "Hoedown Yard Services Special Taxes"). 
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J. In its Resolution No. _, effective _, 20_ (the "MOU Resolution"), the Board of 
Supervisors approved the designation of the Port as the agent of the City with respect to the Pier 
70 Leased Property CFO and the Pier 70 Condo CFO and the administration of the Special Taxes 
levied therein and any proceeds of debt secured thereby. In this role, the Port will be responsible 
for directing the disbursement of Mello-Roos Taxes levied therein and any proceeds of debt 
secured thereby to implement the ODA, the Financing Plan and the MOU .. 

K. In the MOU Resolution, the Board of Supervisors also approved the designation of 
the Port as the agent of the City with respect to the Hoedown Yard CFO and the administration of 
the Special Taxes levied therein and any proceeds of debt secured thereby. In this role, the Port 
will be responsible for directing the disbursement of Mello-Roos Taxes levied within the Hoedown 
Yard CFO and any proceeds of debt secured thereby to implement the DOA, the Financing Plan 
and the MOU. 

L. In the IFD Sub-Project Area G-2, G-3 and G-4 Ordinance and the MOU Resolution, 
the Board of Supervisors authorized the Port to enter into this Agreement to govern the receipt, 
deposit and expenditure of Allocated Tax Increment, Mello-Roos Taxes levied within the Pier 70 
Leased Property CFO and the Pier 70 Condo CFO, certain Land Proceeds, Advances of Port 
Capital and Advances of Land Proceeds. 

M. In the IRFD Ordinance and the MOU Resolution, the Board of Supervisors authorized 
the Port to enter into this Agreement to govern the receipt, deposit and expenditure of Allocated 
Housing Tqx Increment and Mello-Roos Taxes levied within the Hoedown Yard CFO. 

N. The Port expects to receive Allocated Tax Increment attributable to the IFD Sub
Project Areas and Allocated Housing Tax Increment allocated to the IRFD primarily in 
December, April and June of each City Fiscal Year during the term of this Agreement 
commencing , 20_. 

0. Under the IFD Financing Plan, the Board of Supervisors, as the legislative body of 
the IFD, may issue Tax Increment Bonds and, as the legislative body of each CFO, it may 
issue Mello-Roos Bonds, some of which may be payable from Project Tax Increment (or a 
portion thereof), Port Tax Increment, or both. A pledge of Project Tax Increment (or a portion 
thereof), Port Tax Increment, or both, to such Mello-Roos Bonds would be accomplished 
pursuant to a pledge agreement (each, a "Pledge Agreement") between the Port, as agent of 
the IFD and the Pier 70 Leased Property CFO and the Pier 70 Condo CFO, and a trustee for the 
Mello-Roos Bonds may also be an authorized party. 

P. Under the IRFD Financing Plan, the Board of Supervisors, as the legislative body 
of the IRFD, may issue Housing Tax Increment Bonds payable from Project Tax Increment (or 
a portion thereof), Port Tax Increment, or both, and, as the legislative body of the Hoedown 
Yard CFO, it may issue Mello-Roos Bonds. 

Q. Port Tax Increment will also constitute a source of funds to acquire, construct, 
finance or refinance facilities authorized under Appendix G-2 and the Formation Proceedings 
for the Pier 70 Leased Property CFO and the Pier 70 Condo CFO, to the extent that Port Tax 
Increment is not otherwise needed to finance horizontal development of the Project Site in 
accordance with the ODA, pay debt service on Tax Increment Bonds, or pay debt service on 
Mello-Roos Bonds secured by taxes levied in such CFDs. 
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R. The Port, on its own behalf and as agent of the IFD with respect to the IFD Sub
Project Areas, as agent of the IRFD and as agent of the CFDs, now desires to enter into this 
Agreement with the Trustee in order to provide for the administration and disposition of 
Allocated Tax Increment, Allocated Housing Tax Increment, Mello-Roos Taxes, certain Land 
Proceeds, Advances of Port Capital and Advances of Land Proceeds consistent with the terms 
of the ODA, the Financing Plan, the IFD Financing Plan, including Appendix G-2, the IRFD 
Financing Plan and the MOU. 

AGREEMENT 

Accordingly, in consideration of the matters described in the foregoing recitals,, the 
covenants contained in this Agreement, and for other consideration the receipt and 
sufficiency of which is hereby acknowledged, the Port and the Trustee agree as follows: 

Section 1. Definitions. 

Unless the context otherwise clearly requires, the capitalized terms used in this 
Agreement shall have the following meanings or if not defined in this Agreement, . the 
meanings given such terms in Part 8 to the Appendix of Transaction Documents for the Pier 70 
Mixed-Use Project. 

"Allocated Tax Increment" means the portion of Gross Tax Increment from Sub
Project Area G-2, Sub-Project Area G-3 and Sub-Project Area G-4 that the City has agreed in 
Appendix G-2 to allocate to the IFD with respect to Sub-Project Area G-2, Sub-Project Area G-
3 and Sub-Project Area G-4, equal to the sum of ERAF Tax Increment and the City Share of 
Tax Increment. 

"Allocated Housing Tax Increment" means the portion of Gross Tax Increment from 
the IRFD that the City has agreed in the IRFD Financing Plan to allocate to the IRFD for use in 
accordance with the I RFD Financing Plan. 

"Annual Allocated Housing Tax Increment" means Allocated Housing Tax Increment 
received by the Port, as agent of the IRFD, in a City Fiscal Year. 

"Annual Allocated Tax Increment" means Allocated Tax Increment received by the 
Port, as agent of the IFD, in a City Fiscal Year. 

"Annual Allocated Project Tax Increment" means Annual Allocated Tax Increment 
that is Project Tax Increment. 

"Annual Allocated Port Tax Increment" means Annual Allocated Tax Increment that 
is Port Tax Increment. 

"Annual Allocated Historic Building Tax Increment" means Allocated Tax 
Increment that is Historic Building Tax Increment received by the Port, as agent of the IFD, in 
a City Fiscal Year. 

"Authorized Officer" means the Executive Director of the Port, the Chief Operating 
Officer of the Port and . [Confirm] 
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"City Fiscal Year" means the period beginning on July 1 of any year and ending 
on the following June 30. 

"Debt Service" means the amount of cash required to pay principal and interest on 
Debt under an Indenture, taking into account administrative costs, and coverage ratios but 
excluding capitalized interest and any other amounts that are funded from gross bond 
proceeds for the payment of debt service before net proceeds are available for 
disbursement under the applicable Indenture; provided, however, that "Debt Service" shall. 
include any capitalized interest to the extent necessary to ensure the exclusion from gross 
income for federal tax purposes of the owners of such Debt of interest on such Debt and to 
comply with the federal tax law-related covenants set forth in iegal documents for such 
Debt. 

"Facilities CFO Administrative Costs" means CFO Administrative Costs payable 
from Facilities CFO Special Taxes. 

"Facilities CFO Special Taxes" means, collectively, Facilities Special Taxes, Arts 
Building Special Taxes and Shoreline Special Taxes. 

"Historic Building Tax Increment" means the portion of Allocated Tax Increment 
that is collected from Historic Building 12 and Historic Building 21. 

"Hoedown Yard CFO Resolution of Formation" means, with . respect to the 
Hoedown Yard CFO, Resolution No. _, effective_, 20_, pursuant to which the Board 
of Supervisors established the Hoedown Yard CFO. 

"Housing Tax Increment" means Tax Increment from the IRFD. 

"Housing Tax Increment· Bonds" means any Bonds of the IRFD, including 
obligations incurred under a Pledge Agreement, secured and payable by a pledge of or 
otherwise payable from Housing Tax Increment, but excluding ariy Mello-Roos Bonds and 
Tax Increment Bonds. 

'.'Housing Tax Increment Bonds Debt Service Requirement" means the Debt 
Service coming due on Housing Tax Increment Bonds in a City Fiscal Year before the next 
expected Receipt Date of Allocated Housing Tax Increment. · 

"IFD Administrative Costs" means the reasonable costs that the Port, as IFD Agent, 
actually incurs and pays for: (i) services of any Indenture Trustee (including its counsel for 
any Bonds that the IFD issues or the City issues on behalf of the IFD; (ii) marketing or 
remarketing of Bonds; and (iii) all other administrative services provide by the Port, the IFD 
Administrator, the City, the Special Fund Trustee, and third-party professionals necessary 
for the Port to perform its duties under the DOA, Tax Allocation MOU, Special Fund 
Administration agreement, and Appendix G-2, including the City's costs under section 
53369.5 of the IFD Law. 

"IRFD Administrative Costs" means the reasonable costs that the Port, as IRFD 
Agent, actually incurs and pays for: (i) services of any Indenture Trustee (including its 
counsel for any Bonds that the IRFD issues or the City issues on behalf of the IRFD; 
(ii) marketing or remarketing of Bonds issued by or for the IRFD; and (iii) all other 
administrative services provide by the Port, the IRFD Administrator, the City, the Special 
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Fund Trustee, and third-party professionals necessary for the Port to perform its duties 
under the DDA, Tax Allocation MOU, Special Fund Administration agreement, and IRFD 
Financing Plan. 

"Mello-Roos Bonds" means one or more .series of taxable or tax-exempt bonds, 
including refunding bonds, or any other debt (as defined in the CFD Law) that the City issues 
for a CFD, secured by a pledge of any Facilities CFD Special Taxes, Allocated Tax Increment, 
Allocated Housing Tax Increment, or a combination of Facilities Special Taxes and Tax 
Increment, for any purpose authorized under Governing Law and Policy. 

"Mello-Roos Bonds Debt Service Requirement" means the Debt Service coming 
due on Mello-Roos Bonds in a City Fiscal Year hefore the next expected Receipt Date of 
the Facilities CFD Special Taxes securing the Mello-Roos Bonds. 

"Mello-Roos Taxes" means the Facilities Special Taxes, Arts Building Special 
Taxes, Shoreline Special Taxes and the Services Special Taxes that the City levies in a City 
Fiscal Year on Taxable Parcels in any CFD in acco.rdance with the applicable RMA, 
including delinquent special taxes collected at any time by payment or through foreclosure. 

"Nonreimbursable Mello-Roos Bonds Debt Service," when used in reference to 
any outstanding Mello-Roos Bonds that are secured in any part by a pledge of Project Tax 
Increment, means Debt Service for the relevant period on the portion of the outstanding 
Mello-Roos Bonds that are secured in whole or in part by a pledge of Project Tax Increment 
Bonds and all or a portion of the proceeds of which have financed, or are expected to 
finance, improvements not within Sub-Project Area G-2, Sub-Project Area G-3 and Sub
Project Area G-4 and not of primary benefit to Sub-Project Area G-2, Sub-Project Area G-3 
and Sub-Project Area G-4 in an amount determined by the Port to be allocable to such 
improvements. 

"Nonreirnbursable Tax Increment Bonds Debt Service" means Debt Service for 
the relevant period on any outstanding Tax Increment Bonds that is secured in whole or in 
part by a pledge of Project Tax Increment and all or a portion of the proceeds of which 
have financed, or are expected to finance, improvements not within Sub-Project Area G-2, 
Sub-Project Area G-3 and Sub-Project Area G-4 and not of primary benefit to Sub-Project 
Area G-2, Sub-Project Area G-3 and Sub-Project Area G-4 in an amount determined by the 
Port to be allocable to such improvements. 

"Pier 70 Condo CFO Resolution of Formation" means, with respect to the Pier 70 
Condo CFD, Resolution No. _, effective _, 20_, pursuant to which the Board of 
Supervisors established the Pier 70 Condo CFD. 

"Pier 70 Leased Property CFO Resolution of Formation" means, with respect to 
the Pier 70 Leased Property CFD, Resolution No. _, effective _, 20_, pursuant to 
which the Board of Supervisors established the Pier 70 Leased Property CFD. 

"Priority Facilities CFO Administrative Costs" means Facilities CFD 
Administrative Costs permitted to be paid first from Facilities CFD Special Taxes pursuant 
to the Financing Plan. · 
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"Priority Services CFO Administrative Costs" means Services CFO 
Administrative Costs permitted to be paid first from Services CFO Special Taxes pursuant 
to the Financing Plan. 

"Receipt Date" means each date that the Port, as agent of the IFD, IRFD or any 
CFO, receives Allocated Tax Increment, Allocated Housing Tax Increment or Mello-Roos 
Taxes from the City. 

"Services CFO Administrative Costs" means CFO Administrative Costs payable from 
Services Special Taxes. 

"Tax Increment Bonds" means Tax Allocation Bonds and any other Debt obligation 
of the I FD with respect to Sub-Project Area G-2, Sub-Project Area G-3, and Sub-Project 
Area G-4, not including Mello-Roos Bonds and Housing Tax Increment Bonds, secured by 
a pledge (or otherwise payable from a contribution) of Allocated Tax Increment. For the 
avoidance of doubt, Tax Increment Bonds includes any such debt obligations incurred 
pursuant to a Pledge Agreement. 

"Tax Increment Bonds Debt Service Requirement" means the Debt Service 
coming due on Tax Increment Bonds in a City Fiscal Year before the next expected 
Receipt Date of Allocated Tax Increment. 

Section 2. Effective Date; Termination of Agreement. 

(a) This Agreement shall become effective on the date first written above and shall 
terminate on the date determined in accordance with Section 2(b). 

occur: 
(b) This Agreement shall terminate on the date of the latest of the following to 

(i) When all ·of the Allocated Tax Increment, Allocated Housing Tax 
Increment and Mello-Roos Taxes have been disbursed in accordance with the CFO 
Law, IFD Law, Appendix G-2, IRFD Law and the IRFD Financing Plan. 

(ii) The later of the dates specified in the Pier 70 Leased Property CFO 
Resolution of Formation, the Pier 70 Condo CFO Resolution of Formation and the 
Hoedown Yard CFO Resolution of Formation as the last date on which Facilities 
CFO Special Taxes and Hoedown Yard Facilities Special Taxes may be levied within 
the Pier 70 Leased Property CFO, Pier 70 Condo CFO and the Hoedown Yard CFO, 
as applicable. · 

(iii) The later of the dates specified in the Pier 70 Leased Property CFO 
Resolution of Formation, the Pier 70 Condo CFO Resolution of Formation and the 
Hoedown Yard CFO Resolution of Formation as the last date on which Services 
Special Taxes and Hoedown Yard Services Special Taxes may be levied in the Pier 
70 Leased Property CFO, Pier 70 Condo CfD and the Hoedown Yard CFO, 
respectively. 

(iv) When all Tax Increment Bonds and Mello-Roos Bonds and other Debt 
of the IFD with respect to Sub-Project Area G-2, Sub-Project Area G-3 and Sub-
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Project Area G-4 have been defeased and the proceeds thereof have been 
expended. 

(v) When all Housing Tax Increment Bonds and Mello-Roos Bonds and 
other Debt of the IRFD with respect to the IRFD have been defeased and the 
proceeds thereof have been expended. 

(vi) Upon receipt of written direction of the Port to the Trustee to close the 
Tax Increment Fund, the Affordable Housing Fund, the Facilities Special Tax Fund, 
the Services Special Tax Fund, the Land Proceeds Fund and the Port Capital 
Advance Fund and to distribute any remaining funds therein to the Port to be used 
for any lawful purpose of the Port consistent with the provisions of Appendix G-2, 
the IRFD Financing Plan, the Pier 70 Leased Property CFO Resolution of 
Formation, the Pier 70 Condo CFO Resolution of Formation and the Hoedown Yard 
CFO Resolution of Formation. 

The parties may agree to terminate this Agreement on any date that they determine 
by agreement pursuant to Section 44 below. 

Section 3. Establishment of Special Funds and Accounts. The Trustee shall, establish, 
maintain and hold in trust a separate account designated as the "Special Fund Trust 
Account" (the "Special Fund Trust Account"). 

(a) Funds and Accounts Related to Allocated Tax Increment. The Trustee shall 
establish, maintain and hold in trust a separate fund, within the Special Fund Trust 
Account, designated as the "Tax Increment Fund" (the "Tax Increment Fund"}, which shall 
constitute the special fund required by Section 53396(b) of the IFD Law with respect to 
Sub-Project Area G-2, Sub-Project Area G-3 and Sub-Project Area G-4. Within the Tax 
Increment Fund, the Trustee shall establish, maintain and hold the following accounts and 
subaccounts therein: 

(i) the "Project Tax Increment Bonds Account," and the "NOi Property Subaccount 
of the Project Tax Increment Bonds Account" and the "Residential Condo 
Subaccount of the Project Tax Increment Bonds Account" therein. 

(ii) the "Mello-Roos Bond Account (Project Tax Increment}," and the "Pier 70 
Leased Property CFO Subaccount" and the "Pier 70 Condo CFO Subaccount" 
therein. 

(iii) the "Port Tax Increment Bonds Account," 
(iv) the "Mello-Roos Bond Account (Port Tax Increment}," 
(v) the "Mello-Roos Bond Account (Historic Building Tax Increment}," 
(vi) the "Waterfront Set-Aside Account," 
(vii) the "Project Account" and the "Project Payment Obligation Subaccount" and the 

"Horizontal Improvements Subaccount" therein, 
(viii)the "Port Account," 
(ix) the "Historic Building Account" and 
(x) the "Leased Property Backup Fund." 

The Tax Increment Fund and the accounts and subaccounts therein shall be held by 
the Trustee for the benefit of the IFD and shall be applied by the Trustee in accordance 
with this Agreement. 
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(b) Funds and Accounts Related to Allocated Housing Tax Increment. The Trustee 
shall establish, maintain and hold in trust a separate fund, within the Special Fund Trust 
Account, designated as the "Affordable Housing Fund" (the "Affordable Housing Fund"), 
which shall constitute the special fund required by Section 53396.30(b) of the IRFO Law 
with respect to the IRFO. Within the Affordable Housing Fund, the Trustee shall establish, 
maintain and hold the following accounts: 

(i) the "Housing Tax Increment Bonds Account," 
(ii) the "Mello-Roos Bond Account (Hoedown Yard Facilities Special Taxes}," and 
(iii) the "Affordable Housing Account." 

The Affordable Housing Fund and the accounts therein shall be held by the Trustee 
for the benefit of the IRFO and shall be applied by the Trustee in accordance with this 
Agreement. 

(c) Funds and Accounts Related to Facilities Special Taxes. The Trustee shall 
establish, maintain and hold in trust a separate fund, within the Special Fund Trust 
Account, designated as the "Facilities Special Tax Fund" (the "Facilities Special Tax 
Fund"). Within the Facilities Special Tax Fund, the Trustee shall establish, maintain and 
hold the following accounts and subaccounts therein: 

(i) the "Mello-Roos Bond Account (Facilities Special Taxes)," and the "Pier 70 
Leased Property CFO Subaccount" and the "Pier 70 Condo CFO Subaccount" 
therein, 

(ii) the "Mello-Roos Bond Account (Arts Building Special Taxes)," 
(iii) the "Mello-Roos Bond Account (Shoreline Special Taxes)," 
(iv) the "Capital Improvements Account," and the "Pier 70 Leased Property CFO 

Subaccount" and "Pier 70 Condo CFO Subaccount" therein, 
(v) the "Project Reserve Account," 
(vi) the "Shoreline Reserve Account," 
(vii) the "Arts Building Account," 
(viii)the "Hoedown Yard Facilities Account," and the "Irish Hill Park Improvement 

Subaccount," and the "Hunters Point Shoreline Space Acquisition Subaccount," 
and 

(ix) the "Historic Building Account." 

After the conditions set forth in Section 4.7(e)(i) of the Financing Plan are satisfied, . 
the Shoreline Reserve Account shall be called the "Shoreline Facilities Account" and all 
references thereto in this Agreement shall be deemed to references to "Shoreline Facilities 
Account." 

The Pier 70 Leased Property CFO Subaccount of the Mello-Roos Bond Account 
(Facilities Special Taxes), the Mello-Roos Bond Account (Shoreline Special Taxes), Pier 70 
Leased Property CFO Subaccount of the Capital Improvements Account, and the Shoreline 
Reserve Account shall be held by the Trustee for the benefit of the Pier 70 Leased Property 
CFO and the funds on deposit therein from time to time shall be applied by the Trustee in 
accordance with this Agreement. 

The Pier 70 Condo CFO Subaccount of the Mello-Roos Bond Account (Facilities 
Special Taxes), the Pier 70 Condo CFO Subaccount of the Mello-Roos Bond Account (Arts 
Building Special Taxes), Pier 70 Condo CFO Subaccount of the Capital Improvements 
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Account and the Arts Building Account shall be held by the Trustee for the benefit of the 
Pier 70 Leased Property CFD and the funds on deposit therein from time to time shall be 
applied by the Trustee in accordance with this Agreement. 

The Arts Building Account and the Mello-Roos Bond Account (Arts Building Special 
Taxes) shall be held for the benefit of the Pier 70 Leased Property CFO and the Pier 70 
Condo CFD and the funds on deposit therein from time to time shall be applied by the 
Trustee in accordance with this Agreement. 

(d) Funds and Accounts related to Services Special Taxes. The Trustee shall 
establish, maintain and hold in trust a separate fund designated as the "Services Special 
Tax Fund" (the "Services Special Tax Fund"). Within the Services Special Tax Fund, the 
Trustee shall establish, maintain and hold the following accounts: 

(i) the "Pier 70 CFD Services Account," and the "Pier 70 Leased Property CFD 
· Subaccount," the "Zone 1 of the Pier 70 Condo CFD .Subaccount" and the "Zone 
2 of the Pier 70 Condo CFD Subaccount" therein, and 

(ii) the "Hoedown Yard Services Account." 

The Pier 70 Leased Property CFD Subaccount .shall be held by the Trustee for the 
benefit of the Pier 70 Leased Property CFD. 

The Zone 1 of the Pier 70 Condo CFD Services Subaccount and the Zone 2 of the 
Pier 70 Condo CFO Services Subaccount of the Pier 70 CFD Services Account shall be 
held by the Trustee for the benefit of the Pier 70 Condo CFD. 

The Hoedown Yard Services Account shall be held by the Trustee for the benefit of 
. the Hoedown Yard CFD. 

(e) Funds and Accounts Related to Land Proceeds. The Trustee shall establish, 
maintain and hold in trust a separate fund designated as the "Land Proceeds Fund" (the 
"Land Proceeds Fund"). Within the Land Proceeds Fund, the Trustee shall establish, 
maintain and hold the "Revenue Account." 

The Land Proceeds Fund and the Revenue Account therein shall be held by the 
Trustee for the benefit of the Port and the Developer and shall be applied by the Trustee in 
accordance with this Agreement. 

(f) Funds and Accounts Related to Port Capital Advances. The Trustee shall 
establish, maintain and hold in trust a separate fund designated as the "Port Capital 
Advance Fund" (the "Port Capital Advance Fund"). The Port Capital Advance Fund shall 
be held by the Trustee for the benefit of the Port and shall be applied by the Trustee in · 
accordance with this Agreement. 

Section 4. Allocation and Disposition of Project Tax Increment. 

(a) The Port shall direct the Trustee in writing to allocate from the Tax Increment 
Fund the amount of any payment of Annual Allocated Project Tax Increment (excluding any 
such increment representing Annual Allocated Historic Building Tax Increment) 
representing NOi Property Project Tax Increment, in the following order of priority, each 
item to be fully satisfied before the item next in priority: 
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(i) First, to the Mello-Roos Bond Debt Service Requirement with respect. 
to Mello-Roos Bonds secured in whole or in part by a pledge of NOi Property Project 
Tax Increment from Taxable Parcels in the Pier 70 Leased Property CFO less any 
Nonreimbursable Tax Increment Bonds Debt Service with respecf to such Mello
Roos Bonds for deposit in the Pier 70 Leased Property CFO Subaccount of the 
Mello-Roos Bond Account (Project Tax Increment). 

(ii) Second, to r~plenish a debt service reserve fund for any outstanding 
Mello-Roos Bonds secured in whole or in part by a pledge of NOi Property Project 
Tax Increment from Taxable Parcels in the Pier 70 Leased Property CFO to the 
applicable funding requirement. Amounts required for this purpose shall be 
deposited in the Pier 70 Leased Property CFO Subaccount of the Mello-Roos Bond 
Account (Project Tax Increment). 

(iii) Third, to fund the Leased Property Backup Fund to the Leased 
Property Backup FundRequirement; 

(iv) Fourth, an amount equal to the Tax Increment Bonds Debt Service 
Requirement with respect to any Tax Increment Bonds secured in whole or in part 
by a pledge of NOi Property Project Tax Increment less any Nonreimbursable Tax 
Increment Bonds Debt Service with respect to such Tax Increment Bonds for deposit 
in the NOi Property Subaccount of the Project Tax Increment Bonds Account. 

(v) Fifth, to replenish a debt service reserve fund for any outstanding Tax 
Increment Bonds secured in whole or in part by a pledge of NOi Property Project 
Tax Increment to the applicable funding requirement. Amounts required for this 
purpose shall be deposited in the NOi Property Subaccount of the Project Tax 
Increment Bonds Account. 

(vi) Sixth, to pay the Project Payment Obligation, including the Historic 
Building Feasibility Gap, subject to the Interest Cost Limitation. Amounts required 
for this purpose shall be deposited in the Project Payment Obligation Subaccount of 
the Project Account. 

(vii) Seventh, to pay Horizontal Improvements. Amounts required for this 
purpose shall be deposited in the Horizontal Improvements Subaccount of the 
Project Account. 

(viii) Eighth, to pay Promissory Note-LP subject to the Interest Cost Limitation. 
Amounts to pay Promissory Note-LP shall be deposited in the Revenue Account of 
the Land Proceeds Fund. 

(ix) Ninth, to pay Promissory Note-PC subject to the Interest Cost Limitation. 
Amounts to pay Promissory Note-PC shall be transferred to the Port for deposit in 
the Port Harbor Fund held by the Port. 

(x) Tenth, after the Project Payment Obligation is satisfied, to pay directly, 
issue Bonds, or pledge as security for Bonds for Shoreline Protection Facilities, including 
Pier 70 Shoreline Protection Facilities. Amounts required for this purpose shall be 
deposited in the Shoreline Facilities Account. 
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(xi) Eleventh, for any other purpose authorized under Appendix G-2 and 
the IFD Law. 

(b) The Port shall direct the Trustee in writing to allocate from the Tax Increment 
Fund the amount of a_ny payment of Annual Allocated Project Tax Increment (excluding any 
such increment representing Annual Allocated Historic Building Tax Increment) 
representing Residential Condo Project Tax Increment, in the following order of priority, 
each item to be fully satisfied before the item next in priority: 

(i) First, an amount equal to the Tax Increment Bonds Debt Service 
Requirement with respect to any Tax Increment Bonds secured in whole or in part 
by a pledge of Residential Condo Tax Increment .less any Nonreimbursable Tax 
Increment Bonds Debt Service with respect to such Tax Increment Bonds for deposit 
in the Residential Condo Subaccount of the Tax lncrementBonds Account. 

(ii) Second, to replenish a debt service reserve fund for any outstanding 
Tax Increment Bonds secured in whole or in part by a pledge of Residential Condo 
Tax Increment to the applicable funding requirement. Amounts required for this 
purpose shall be deposited in the Residential Condo Subaccount of the Tax 
Increment Bonds Account. 

(iii) Third, to the Mello-Roos Bond Debt Service Requirement with respect 
to Mello-Roos Bonds secured in whole or in part by a pledge of Residential Condo 
Tax Increment from Taxable Parcels in the Pier 70. Condo CFO less any 
Nonreimbursable Tax Increment Bonds Debt Service with. respect to such Mello
Roos Bonds for deposit in the Pier 70 Condo CFO Subaccount of the Mello-Roos 
Bond Account (Project Tax Increment). · 

(iv) Fourth, to replenish a debt service reserve fund for any outstanding 
Mello-Roos Bonds secured in whole or in part by a pledge of Residential Condo Tax 
Increment from Taxable Parcels in the Pier 70 Condo CFO to the applicable funding 
requirement. Amounts required for this purpose shall be deposited in the Pier 70 
Condo CFO Subaccount of the Mello-Roos Bond Account (Project Tax Increment). 

(v) Fifth, to fund the Leased Property Backup Fund to the Leased 
Property Backup Fund Requirement. 

(vi) Sixth, to satisfy the Project Payment Obligation subjecfto the Interest 
Cost Limitation, including the Historic Building Feasibility Gap. 

(vii) Seventh, to finance directly Horizontal Improvements. 

(viii) Eighth, to pay Promissory Note-LP subject to the Interest Cost 
Limitation. Amounts to pay Promissory Note-LP shall be deposited in the Revenue 
Account of the Land Proceeds_ Fund. 

(ix) Ninth, to pay Promissory Note-PC subject to the. Interest Cost 
Limitation. Amounts to pay Promissory Note-PC shall be transferred to the Port for 
deposit in the Port Harbor Fund held by the Port. 
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(x) Tenth, after the Project Payment Obligation is satisfied, to pay 
directly, issue Bonds, or pledge as security for Bonds for Shoreline Protection 
Facilities, including Pier 70 Shoreline Protection Facilities. 

(xi) Eleventh, for any other purpose authorized under Appendix G-2 and 
the IFD Law .. 

(c) After depositing in a special fund held .by the Port the amount required to pay 
the pro rata share of IFD Administrative Costs for that City Fiscal Year allocable to Annual . . 

Allocated Project Tax Increment for such City Fiscal Year, the Port shall transfer or cause 
to be transferred all Annual Allocated Project Tax Increment to the Trustee no later than 
fifteen (15) calendar days after its Receipt Date, accompanied by a written order of the Port 
specifying the amounts, if any, to be deposited in the Pier 70 Leased Property CFO 
Subaccount of the Mello-Roos Bond Account (Project Tax Increment), Project Payment 
Obligation Subaccount of the Project Account, Horizontal Improvements Subaccount of the 
Project Account, NOi Property Subaccount of the Project Tax Increment Bonds Account, 
Residential Condo Subaccount of the Project Tax Increment Bonds Account, Pier 70 Condo 
CFO Subaccount of the Mello-Roos Bond Account (Project Tax Increment), Port Harbor 
Fund, Historic Building Account of the Tax Increment Fund, to the Waterfront Set-Aside 
Account and Shoreline Facilities Account. 

· Section 5. Allocation and Disposition of Port Tax Increment. 

(a) The Port shall direct the Trustee in writing to allocate the amount of any 
payment of Annual Allocated Port Tax Increment Revenues (excluding any such increment 
representing Annual Allocated Historic Building Tax Increment), in the following order of 
priority, each item to be fully satisfied before the item next in priority: 

(i) First, to the Mello-Roos Bond Debt Service Requirement with respect 
to Mello-Roos Bonds secured in whole or in part by a pledge of Port Tax Increment 
for deposit in the Mello-Roos Bond Account (Port Tax Increment) but only to the 
extent funds to satisfy the Mello-Roos Bond Debt Service Requirement for such 
Mello-Roos Bonds are not otherwise deposited in the Pier 70 Leased Property CFO 
Subaccount of the Mello-Roos Bond Account (Project Tax Increment) for such City 
Fiscal Year pursuant to Section 4. 

(ii) Second, to replenish a debt service reserve fund for any outstanding 
Mello-Roos Bonds secured in whole or in part by a pledge of Port Tax Increment to 
the applicable funding requirement but only to the extent funds necessary to so 
replenish are not otherwise deposited to the Pier 70 Leased Property CFO 
Subaccount of the Mello-Roos Bond Account (Project Tax Increment) pursuant to 
Section 4. Amounts required for this purpose shall be deposited in the Mello-Roos 
Bond Account (Port Tax Increment). 

(iii) Third, an amount equal to the Tax Increment Bonds Debt Service 
Require.ment with respect to any Tax Increment Bonds secured in whole or in part 
by a pledge of Port Tax Increment for deposit in the Port Tax Increment Bonds 
Account but only to the extent funds to satisfy the Tax Increment Bonds Debt 
Service Requirement for such Tax Increment Bonds are not otherwise deposited to 
the NOi Property Subaccount of the Project Tax Increment Bonds Account or the 
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Residential Condo Subaccount of the Project Tax Increment Bonds Account in such 
City Fiscal Year pursuant to Section 4. 

(iv) Fourth, to replenish a debt service reserve fund for any outstanding 
Tax Increment Bonds secured in whole or in part by Proje.ct Tax Increment to the 
applicable funding requirement but only to the extent funds necessary to so 
replenish are not otherwise deposited to the NOi Property Subaccount of the Project 
Tax Increment Bonds Account or the Residential Condo Subaccount of the Project 
Tax Increment Bonds Account pursuant to Section 4. Amounts required for this 
purpose shall be deposited in the Port Tax Increment Bonds Account. 

(v) Fifth, for deposit in the (1) Waterfront Set-Aside Account for the 
purposes described in 6.3 of the Financing Plan, or (2) Port Account to pay or 
reimburse costs and expenses permitted pursuant in Section 6.4 of the Financing 
Plan. 

(b) After depositing in a special fund held by the Port the amount required to pay 
the pro rata share of IFD Administrative Costs for that City Fiscal Year allocable to Annual 
Allocated Port Tax Increment for such City Fiscal Year, the Port shall transfer or cause to 
be transferred all Annual Allocated Port Tax Increment Revenues to the Trustee no later 
than fifteen (15) calendar days after its Receipt Date, accompanied by a written order of the 
Port specifying the amounts, if any, to be deposited in the Mello-Roos Bond Account (Port 
Tax Increment}, Port Tax Increment Bonds Account, Waterfront Set-Aside Account and 
Port Account. 

Section 6. Allocation and Disposition of Historic Building Tax Increment. 

(a) The Port shall direct the Trustee in writing to allocate the amount of any 
payment of Annual Allocated Historic Building Tax Increment Revenues, in the following 
order of priority, each item to be fully satisfied before the item next in priority: 

(i) First, to the Mello-Roos Bond Debt Service Requirement with respect 
to Mello-Roos Bonds secured in whole or in part by a pledge of Historic Building Tax 
Increment for deposit in the Mello-Roos Bond Account (Historic Building Tax 
Increment) but only to the extent funds to satisfy the Mello-Roos Bond Debt Service 
Requirement for such Mello-Roos Bonds are not otherwise deposited in the Pier 70 
Leased Property CFO Subaccount and the Pier 70 Condo CFO Subaccount of the 
Mello-Roos 'Bond Account (Project Tax Increment) for such City Fiscal Year 
pursuant to Sections 4 and 5 .. 

(ii) Second, to replenish a debt service reserve fund for any outstanding 
Mello-Roos Bonds secured in whole or in part by a pledge of Historic Building Tax 
Increment to the applicable funding requirement but only to the extent funds 
necessary to so replenish are not otherwise deposited to the Pier 70 Leased 
Property CFO Subaccount and the Pier 70 Condo CFO Subaccount of the Mello
Roos Bond Account (Project Tax Increment) pursuant to Sections 4 and 5. Amounts 
required for this purpose shall be deposited in the Mello-Roos Bond Account 
(Historic Building Tax Increment). 

(iii) Third, to satisfy the Historic Building Feasibility Gap. Amounts 
required for this purpose shall be deposited in the Mello-Roos Bond Account 

14 



(Historic Buil<;iing Tax Increment) and Historic Building Account of the Tax Increment 
Fund. 

(iv) Fourth, to the Waterfront Set-Aside Account. 

(b) After depositing in a special fund held by the Port the amount required to pay 
the pro rata share of IFD Administrative Costs for that City Fiscal Year allocable to Annual 
Allocated Historic Building Tax Increment for such City Fiscal Year, the Port shall transfer 
or cause to be transferred all Allocated Historic Building Tax Increment to the Trustee no 
later than fifteen (15) calendar days after their Receipt Date, accompanied by a written 
order of the Port specifying the deposit of such amount in the Historic Building Account and 
Waterfront Set-Aside Account. 

Section 7. Allocation and Disposition of Housing Tax Increment.. 

(a) The Port shall direct the Trustee in writing to allocate the amount of any 
payment of Annual Allocated Housing Tax Increment, in the following order of priority, each 
item to be fully satisfied before the item next in priority: 

(i) First, to pay IRFD Administrative Costs in that City Fiscal Year. 
· Amounts for such purpose shall be deposited in a special fund held by the Port. 

(ii) Second, an amount equal to the Housing Tax Increment Bonds Debt 
Service Requirement with respect to any Housing Tax Increment Bonds secured in 
whole or in part by a pledge of Housing Tax Increment for deposit in the Housing 
Tax Increment Bonds Account. 

(iii) Third, to replenish a debt service reserve fund for any outstanding 
Tax Increment Bonds secured in whole or in part by a pledge of Housing Tax 
Increment. to the applicable funding requirement. Amounts required for this purpose 
shall be deposited in the Housing Tax Increment Bonds Account. 

(iv) Fourth, to pay for construction on the Affordable Housing Parcels in 
the 28-Acre Site and Parcel K South. Amounts required for this purpose shall be 
deposited in the Affordable Housing Account. 

(b) After depositing in a special fund held by the Port the amount required to pay 
the IRFD Administrative Costs for that City Fiscal Year, the Port shall transfer or cause to 
be transferred all Allocated Housing Tax Increment to the Trustee no later than fifteen (15) 
calendar days after their Receipt Date, accompanied by a written order of the Port 
specifying the deposit of such amount in the Housing Tax Increment Bonds Account and 
Affordable Housing Account. 

Section 8. Allocation and Disposition of Facilities Special Taxes. 

(a) The Port shall direct the Trustee in writing to allocate the amount of any 
payment of Facilities Special Taxes from Taxable Parcels in the Pier 70 Leased Property 
CFO, in the following order of priority, each item to be fully satisfied before the item next in 
priority: 
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(i) First, to the Mello-Roos Bond Debt Service Requirement with. respect 
to Mello-Roos Bonds secured in whole or in part by a pledge of Facilities Special 
Taxes from Taxable Parcels in the Pier 70 Leased Property CFO for deposit in the 
Pier 70 Leased Property CFO Subaccount of the Mello-Roos Bond Account 
(Facilities Special Taxes) but only to the extent amounts necessary to satisfy the 
Mello-Roos Bond Debt Service Requirement with respect to such Mello-Roos Bonds 
are not otherwise deposited in the Pier 70 Leased Property CFO Subaccount of the 
Mello-Roos Bond Account (Project Tax Increment), the Mello-Roos Bond Account 
(Port Tax Increment) and the Mello-Roos Bond Account (Historic Building Tax 
Increment), pursuant to Sections 4, 5 and 6. 

(ii) Second, to replenish a debt service reserve fund for any outstanding 
Mello-Roos Bonds secured in whole or in part by a pledge of Facilities Special 
Taxes from Taxable Parcels in the Pier 70 Leased Property CFO to the applicable 
funding requirement but only to the extent funds necessary for such replenishment 
are not otherwise deposited in the Pier 70 Leased Property CFO Subaccount of the 
Mello-Roos Bond Account (Project Tax Increment), the Mello-Roos Bond Account 
(Port Tax Increment) and Mello-Roos Bond Account (Historic Building Tax 
Increment), pursuant to Sections 4, 5 and 6. Amounts required for this purpose shall 
be deposited in the Pier 70 Leased Property CFO Subaccount of the Mello-Roos 
Bond Account (Facilities Special Taxes). 

(iii) Third, to pay Capital Costs, consisting of the Entitlement Sum, other 
Horizontal Development Costs, Developer Capital and Developer Return, and Port 
Capital and Return on Port Capital, incurred in the horlzontal development of.the FC 
Project Area. Amounts for this purpose shall be deposited in the Pier 70 Leased 
Property CFO Subaccount of the Capital Improvements Account. 

(iv) Fourth, to make PNLP Payments. Amounts for this purpose shall be 
deposited in the Revenue Account. 

(v) Fifth, to satisfy the Historic Building Feasibility Gap. Amounts for this 
purpose shall be deposited in the Historic Building Account of the Facilities Special 
Tax Fund. 

(b) The Port shall transfer or cause to be transferred all Facilities Special Taxes 
from Taxable Parcels in the Pier 70 Leased Property CFO to the Trustee no later than 
fifteen (15) calendar days after their Receipt Date, accompanied by a written order of the 
Port specifying any amounts to be transferred to the Port and the deposit of amounts in the 
Pier 70 Leased Property CFO Subaccount of the Mello-Roos Bond Account (Facilities 
Special Taxes), Pier 70 Leased Property CFO Subaccount of the Capital Improvements 
Account and Revenue Account. 

(c) The Port shall direct the Trustee in writing to allocate the amount of any 
payment of Facilities Special Taxes from Taxable Parcels in the Pier 70 Condo CFO, in the 
following order of priority, each item to.be fully satisfied before the item next in priority: 

(i) First, to the Mel.lo-Roos Bond Debt Service Requirement with respect 
to Mello-Roos Bonds secured in whole or in part by a pledge of Facilities Special 
Taxes from Taxable Parcels in the Pier 70 Condo CFO for deposit in the Pier 70 
Condo CFO Subaccount of the Mello-Roos Bond Account (Facilities Special Taxes) 
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but only to the extent amounts necessary to satisfy the Mello-Roos Bond Debt 
Service Requirement with respect to such Mello-Roos Bonds are not otherwise 
deposited in the Pier 70 Condo CFO Subaccount of the Mello-Roos Bond Account 
(Project Tax Increment), the Mello-Roos Bond Account (Port Tax Increment) and the 
Mello-Roos Bond Account (Historic Building Tax lncrement),·pursuant to Sections 4, 
5, and 6. 

(ii) Second, to replenish a debt service reserve fund for any outstanding 
Mello-Roos Bonds secured in whole or in part by a pledge of Facilities Special 
Taxes from Taxable Parcels in the Pier 70 Condo CFO to the applicable funding 
requirement but only to the extent funds necess~ry for such replenishment· are not 
otherwise deposited in the Pier 70 Condo CFO Subaccount of the Mello-Roos Bond 
Account (Project Tax Increment), the Mello-Roos Bond Account (Port Tax 
Increment) and Mello-Roos Bond Account (Historic Building Tax Increment), 
pursuant to Sections 4, 5 and 6. Amounts required for this purpose shall be 
deposited in the Pier 70 Condo CFO Subaccount of the Mello-Roos Bond Account 
(Facilities Special Taxes). · 

(iii) Third, costs to construct the Michigan Street Segment. Amounts for 
· this purpose shall be deposited in the Pier 70 Leased Property CFO Subaccount of 

the Capital Improvements Account. 

(iv) Fourth, costs. to construct the 20th/Illinois Plaza. Amounts for this 
purpose shall be deposited in the Pier 70 Leased Property CFO Subaccount of the 
Capital Improvements Account. 

(v) Fifth, the FC Project Area Capital Costs. Amounts for this purpose 
shall be deposited in the Pier 70 Leased Property CFO Subaccount of the Capital 
Improvements Account. 

(vi) Sixth, the PNLP Payments. Amounts for this purpose shall be 
deposited in the Revenue Account. 

(d) The Port shall transfer or cause to be transferred all Facilities Special Taxes 
from Taxable Parcels in the Pier 70 Condo CFO to the Trustee no later than fifteen (15) 
calendar days after their Receipt Date, accompanied by a written order of the Port 
specifying any amounts to be transferred to the Port and the deposit of amounts in the Pier 
70 Condo CFO Subaccount of the Mello-Roos Bond Account (Facilities Special Taxes), 
Pier 70 Condo CFO Subaccount of the Capital Improvements Account or Revenue Account. 

Section 9. Allocation and Disposition of Arts Building Special Taxes. 

(a) The Port shall direct the Trustee in writing to allocate the amount of any 
payment of Arts Building Special Taxes from Taxable Parcels in the Pier 70 Leased 
Property CFO and Taxable Parcels in the Pier 70 Condo CFO, in the following order of 
priority, each item to be fully satisfied before the item next in priority: 

(i) First, (A) from Arts Building Special Taxes from Taxable Parcels in the 
Pier 70 Leased Property CFO, to pay a pro rata share of Priority Facilities CFO 
Administrative Costs of the Pier 70 Leased Property CFO in that City Fiscal Year 
(based on total Facilities CFO Special Taxes levied and collected in the Pier 70 
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Leased Property CFO in such City Fiscal Year other than Facilities Special Taxes), 
and (B) from Arts Building Special Taxes from Taxable Parcels in the Pier 70 Condo 
CFO, to pay a pro rata share of Priority Facilities CFO Administrative Costs of the 
Pier 70 Condo CFO in that City Fiscal Year (based on total Facilities CFO Special 
Taxes levied and collected in the Pier 70 Condo CFO in such City Fiscal Year other 
than Facilities Special Taxes). Amounts for such purpose shall be deposited. in a 
special fund held by the Port. · · 

(ii) Second, to the Mello-Roos Bond Debt Service Requirement with 
respect to Mello-Roos Bonds secured in whole or in part by a pledge of Arts Building 
Special Taxes for deposit in .the Mello-Roos Bond Account (Arts Building Special 
Taxes). 

(iii) Third, to replenish a debt service reserve fund for any outstanding 
Mello-Roos Bonds secured by a pledge of Arts Building Special Taxes from Taxable . 
Parcels in the Pier 70 Leased Property CFO and Taxable Parcels in the Pier 70 
Condo CFO to the. applicable funding requirement. Amounts for such purpose shall 
be deposited in Mello-Roos Bond Account (Arts Building Special Taxes). 

(iv) Fourth, (A) from Arts Building Special Taxes fror:n Taxable Parcels in 
the Pier 70 Leased Property CFO, to pay a pro rata share of Facilities CFO 
Administrative Costs of the Pier 70 Leased Property CFO not representing Priority 
Facilities CFO Administrative Costs in that City Fiscal Year (based on total Facilities 
CFO Special Taxes levied and collected in the Pier 70 Leased Property CFO in such 
City Fiscal Year other than Facilities Special Taxes), and (B) from Arts Building 
Special Taxes from Taxable Parcels in the Pier 70 Condo CFO, to pay a pro rata 
share of Facilities CFO Administrative Costs of the Pier 70 Condo CFO not 
representing Priority Faciliti.es CFO Administrative Costs in that City Fiscal Year 
(based on total Facilities CFO Special Taxes levied and collected in the Pier 70 
Condo CFO in such City Fiscal Year other than Facilities Special Taxes). Amounts 
for such purpose shall be deposited in a special fund held by the Port. 

(v) Fifth, for deposit in the Arts Building Account. 

(b) The Port shall transfer or cause to be transferred all Arts Building Special Taxes 
to the Trustee no later than fifteen (15) calendar days after their Receipt Date, 
accompanied by a written order of the Port specifying the deposit of such amount in the 
Mello-Roos Bond Account (Arts Building Special Taxes) and the Arts Building Account. 

Section 10. Allocation and Disposition of Shoreline Special Taxes. 

(a) The Port shall direct the Trustee in writing to allocate the amount of any 
payment of Shoreline-Special Taxes, in the following order of priority, each item to be fully 
satisfied before the item next in priority: 

(i) First, to pay a pro rata share of Priority Facilities CFO Administrative 
Costs in that City Fiscal Year (based on total Facilities CFO Special Taxes from 
Taxable Parcels in the Pier 70 Leased Property CFO levied and collected in such 
City Fiscal Year other than Facilities Special Taxes). Amounts for such purpose 
shall be deposited in a special fund held by the Port. 
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(ii) Second, to the Mello-Roos Bond Debt ·Service Requirement with 
respect to Mello-Roos Bonds secured in whole or in part by a pledge of Shoreline 
Special Taxes for deposit in the Mello-Roos Bond Account (Shoreline Special 
Taxes) but only to the extent amounts necessary to satisfy the Mello-Roos Bond 
Debt Service Requirement with respect to such Mello-Roos Bonds are not otherwise 
deposited in the Pier 70 Leased Property CFO Subaccount of the Mello-Roos Bond 
Account (Project Tax Increment), Pier 70 Condo CFO Subaccount of the Mello-Roos 
Bond Account (Project Tax Increment), and Mello-Roos Bond Account (Port Tax 
Increment) pursuant to Sections 4 and 5 .. 

(iii) Third, to replenish a debt service reserve fund for any outstanding 
Mello-Roos Bonds secured in whole or in part by a pledge of Shoreline Special 
Taxes to the applicable funding requirement but only to the extent funds necessary 
for such replenishment are not otherwise deposited in the Mello-Roos Bond Account 
(Project Tax Increment) and Mello-Roos Bond Account (Port Tax Increment}, 
pursuant to Sections 4 and 5. Amounts required for this purpose shall be deposited 
in the Mello-Roos Bond Account (Shoreline Special Taxes). 

(iv) Fourth, to pay a pro rata share .of Facilities CFO Administrative Costs 
not representing Priority Facilities CFO Administrative Costs in that City Fiscal Year 
(based on total Facilities CFO Special Taxes from Taxable Parcels in the Pier 70 
Leased Property CFO levied and collected in such City Fiscal Year other than 
Facilities Special Taxes). Amounts for such purpose shall be deposited in a special 
fund held by the Port. 

(v) Fifth, deposit in the Project Reserve Account and the Shoreline 
Reserve Account in accordance with Section 4.7(b) of the Financing Plan. 

(br The Port shall transfer or cause to be tran.sferred all Shoreline Special Taxes to 
the Trustee no later than fifteen (15) calendar days after their Receipt Date, accompanied 
by a written order of the Port specifying the deposit of such amount in the Mello-Roos Bond 
Account (Shoreline Special Taxes), the Shoreline Reserve Account and the Shoreline 
Facilities Account. 

Section 11. Allocation and Disposition of Hoedown Yard Facilities Special Taxes. 

(a) The Port shall direct the Trustee in writing to allocate the amount of any 
payment of Ho.edown Yard Facilities Special Taxes, in the following order of priority, each 
item to be fully satisfied before the item next in priority: 

(i) First, to pay CFO Administrative Costs of the Hoedown Yard CFO in 
that City Fiscal Year. Amounts for such purpose shall be deposited in a special fund 
held by the Port. · 

(ii) Second, to the Mello-Roos Bond Debt Service Requirement with 
respect to Mello-Roos Bonds secured in whole or in part by a pledge of Hoedown 
Yard Facilities Special Taxes for deposit in the Mello-Roos Bond Account (Hoedown 
Yard Facilities Special Taxes). 
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(iii) Third, to replenish a debt service reserve fund for any outstanding 
Mello-Roos Bonds secured in whole or in part by a pledge of Hoedown Yard 
Facilities Special Taxes to the applicable funding requirement. 

(iv) Fourth, if the City elects to require the Hoedown Yard Vertical 
Developer to build Irish Hill Park, to pay for the construction of Irish Hill Park. 
Amounts for this purpose shall be deposited in the Irish Hill Park Improvement 
Subaccount of the Hoedown Yard Facilities Account. 

(v) Fifth, to pay for acquisition costs of shoreline space near the former 
Hunters Point Power Plant. Amounts for this purpose shall be deposited in the 
Hunters Point Shoreline Space Acquisition Subaccount of the Hoedown Yard 
Facilities Account. 

(b) The Port shall transfer or cause to be transferred all Hoedown Yard Facilities 
Special Taxes to the Trustee no later than fifteen (15) calendar days after their Receipt 
Date, accompanied by a written order of the Port specifying the deposit of such amounts in 
the Mello-Roos Bond Account (Hoedown Yard Facilities Special Taxes), the Irish Hill Park 
Improvement Subaccount of the Hoedown Yard Facilities Account, the Hunters Point 
Shoreline Space Acquisition Subaccount of the Hoedown Yard Facilities Account. 

Section 12. Allocation and Disposition of Services Special Taxes from Pier 70 
Leased Property CFO and Pier 70 Condo CFO. 

(a) After depositing in a special fund held by the Port the amount required to pay 
Services CFO Administrative Costs of the Pier 70 Leased Property CFO in that City Fiscal 
Year, the Port shall transfer or cause to be transferred all Services Special Taxes from the 
Pier 70 Leased Property CFO to the Trustee no later than fifteen (15)·calendar days after 
their Receipt Date, accompanied by a written order of the Port directing the Trustee to 
deposit of such amount in the Pier 70 Leased Property CFO Subaccount of the Pier 70 
CFO Services Account. 

(b) The Port shall direct the Trustee in a written requisition in substantially the form 
of Exhibit A to allocate the amount of any Services Special Taxes on deposit in the Pier 70 
Leased Property CFO Subaccount of the Pier 70 CFO Services Account to pay for Ongoing 
Maintenance Costs of the FC Project Area Maintained Facilities consisting of Public 
Spaces, Public ROWs and Shoreline Improvements in and adjacent to the FC Project Area. 

(c) After depositing in a special fund held by the Port the amount to pay the pro 
rata share of Services CFO Administrative Costs of the Pier 70 Condo CFO allocable to · 
Zone 1 thereof in that City Fiscal Year, the Port shall transfer or cause. to be transferred all 
Services Special Taxes from Zone 1 of the Pier 70 Condo CFO to the Trustee no later than 
fifteen (15) calendar days after their Receipt Date, accompanied by a written order of the 
Port directing the Trustee to deposit such amount in the Zone 1 of Pier 70 Condo CFO 
Subaccount of the Pier 70 CFO Services Account. 

(d) The Port shall direct the Trustee in a written requisition in substantially the form 
of Exhibit B to allocate the amount of any Services Special Taxes on deposit in the Zone 1 
of Pier 70 Condo CFO Subaccount of the Pier 70 CFO Services Account to pay for Ongoing 
Maintenance Costs of FC Project Area Maintained Facilities consisting of Public Spaces in 
Zone 1 of the Pier 70 Condo CFO, Public ROWs in Zone 1 of the Pier 70 Condo CFO, other 
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Public Spaces outside of the FC Project Area and the 20th Street CFO, other Public ROWs 
in Pier 70 north of 20th Street and outside of the 20th Street CFO, and costs of Shoreline 
Protection Facilities. 

(e) After depositing in a special fund held by the Port the amount to pay the pro 
rata share of Services CFO Administrative Costs of the Pier 70 Condo CFO allocable to 
Zone 2 thereof in that City Fiscal Year, the Port shall transfer or cause to be transferred all 
Services Special Taxes from Zone 2 of the Pier 70 Condo CFO to the Trustee no later than 
fifteen (15) calendar days after their Receipt Date, accompanied by a written order of the 
Port directing the Trustee to deposit such amount in the Zone 2 of Pier 70 Condo CFO 
Subaccount of the Pier 70 CFO Services Account. 

(f) The Port shall direct the Trustee in a written requisition in substantially the form 
of Exhibit C to allocate the amount of any Services Special Taxes on deposit in the ,Zone 2 
of Pier 70 Condo CFO Subaccount of the Pier 70 CFO Services Account to pay for Ongoing 
Maintenance Costs of the FC Project Area Maintained Facilities consisting of Public 
Spaces in Zone 2 of the Pier 70 Condo CFO, Public ROWs in Zone 2 of the Pier 70 Condo 
CFO and Shoreline Improvements in and adjacent to the FC Project Area. 

(g) The Port may direct the Trustee that any or all of the provisions of this Section 
12 shall be of no further force or effect in its sole discretion. 

Section 13. Allocation and Disposition of Land Proceeds and Port Capital 
Advances. 

(a) The Port shall cause the Escrow Agent to disburse certain Land Proceeds, 
including any PNLP Payments, to the Trustee .in accordance with the Financing Plan as 
specified in a written order of the Port directing the Trustee indicating the amount of Land 
Proceeds to be deposited in the Land Proceeds Fund or the Revenue Account. 

(b) Promptly after deposit of any Land Proceeds in the Revenue Account pursuant 
to Section 13(a) above, the Port shall direct the Trustee in writing to immediately disburse 
Land Proceeds on deposit in the Revenue Account to the Developer and the Port in an 
amount equal to the Developer Share and Port Share, respectively. 

(c) After the Port has accepted the Final Audit under the ODA, and the Final Audit 
shows any discrepancy between the amounts each Party actually received and its 
respective revenue share, the Port shall direct the Trustee ·in writing to make a 
disbursement from the Land Proceeds Fund or the Revenue Account as necessary to 
correct the discrepancy; provided, however, that in the event no funds remain in the Land 
Proceeds Fund or the Revenue Account, the Port shall direct the Trustee in writing to 
disburse funds necessary to correct the discrepancy from the Shoreline Facilities Account. 

(d) After the Port has accepted the Final Audit under the ODA, and the Final Audit 
does not show a discrepancy between the amounts each Party actually received and its 
respective revenue share, the Port shall direct the Trustee in writing to disburse all 
amounts then on deposit in the Land Proceeds Fund and the Revenue Account to the 
Developer and the Port in an . amount equal to the Developer Share and Port Share, 
respectively. 
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(e) All Port Capital Advances transferred to the Trustee shall be deposited in the 
Port Capital Advance Account to pay directly for Phase Improvements that would otherwise 
be paid by Developer Capital or to reimburse Developer for costs of Phase Improvements 
when no Public Financing Sources are available. 

Section 14. Project Tax Increment Bonds Subaccounts. 

(a) At the written direction of the Port, amounts deposited in the NOi Property 
Subaccount of the Project Tax Increment Bonds Account shall be transferred by the 
Trustee from time to time, to pay debt service on Tax Increment Bonds secured in whole or 
in part by a pledge of NOi Property Project Tax Increment under and pursuant the 
Indenture relating to such Project Tax Increment Bonds, as in effect from time to time. In 
the event amounts in the NOi Property Subaccount of the Project Tax Increment Bonds 
Account (and, to the extent such Tax Increment Bonds are also s~cured by a pledge of 
Residential Condo Project Tax Increment and/or Port Tax Increment, together with any 
amounts deposited in the Residential Condo Subaccount of the Tax Increment Bonds 
Account and/or Port Tax Increment Bonds Account, respectively, to pay debt service on 
such Tax Increment Bonds), are insufficient to pay amounts due under the Indenture 
relating to such Project Tax Increment Bonds, the Trustee shall withdraw the amount of the 
deficiency from the [Horizontal Improvements Subaccount].[Confirm] Notwithstanding any 
other provision of this Agreement, amounts in the Project Tax Increment Bonds Account 
shall not be applied to the payment of Nonreimbursable Tax Increment Bonds Debt 
Service. 

(b) Prior to June 30, of each year, the Port shall (i) calculate the Tax Increment 
Bonds Debt Service Requirement with respect to Tax Increment Bonds secured in whole or 
in part by a pledge of NOi Property Project Tax Increment as of such June 30, and (ii) 
deliver to the Trustee a certificate of the Port (the "Year-End NOi Property Project Tax 
Increment Bonds Certificate") which: 

(i) states the Tax Increment Bonds Debt Service Requirement for such Tax 
Increment Bonds as of such June 30, 

(ii) directs the Trustee to transfer from the NOi Property Subaccount of the 
Project Tax Increment Bonds Account to the appropriate debt service accounts 
established under the applicable Indenture an amount that, when added to any 
amounts to be transferred to such accounts pursuant to the Year-End Port Tax 
Increment Bonds Certificate as of such June 30, equals the Tax Increment Bonds 
Debt Service Requirement for such Tax Increment Bonds, · · 

(iii) states the amount to be transferred to such accounts pursuant to the Year
End Residential Condo Project Tax Increment Bonds Certificate and Year-End Port 
Tax Increment Bonds Certificate as of such June 30, if any, and 

(iv) directs the Trustee, after making all the transfers required to be made in 
accordance with the Year-End NOi Property Project Tax Increment Bonds 
Certificate, on the first business day following said June 30, to make the transfers 
described in Section 14(c). 

(c) Upon compliance with the conditions stated in Section 14(b), the Trustee shall 
(i) transfer all amounts remaining in the NOi Property Subaccount of the Project Tax 
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Increment Bonds Account to the Mello-Roos Bond Account (Project Tax Increment) to the 
extent necessary to make up any deficiencies in such account for the then immediately 
preceding City Fiscal Year, and (ii} any remaining amount to the [Horizontal Improvements 
Subaccount]. 

(d) At the written direction of the Port, amounts deposited in the Residential Condo 
Subaccount of the Project Tax Increment Bonds Account shall be transferred by the 
Trustee from time to time, to pay debt service on Tax Increment Bonds secured in whole or 
in part by a pledge of Residential Condo Project Tax Increment under and pursuant the 
Indenture relating to such Project Tax Increment Bonds, as in effect from time to time. In 
the event amounts in the Residential Condo Subaccount of the Project Tax Increment 
Bonds Account (and, to the extent such Tax Increment Bonds are also secured by a pledge 
of NOi Property Project Tax Increment and/or Port Tax Increment, together with any 
amounts deposited in the NOi Property Subaccount of the Tax Increment Bonds Account 
and/or Port Tax Increment Bonds Account, respectively, to pay debt service on such Tax 
Increment Bonds), are insufficient to pay amounts due under the Indenture re·lating tp such 
Project Tax Increment Bonds, the Trustee shall withdraw the amount of the deficiency from 
the [Horizontal Improvements Subaccount].[Confirm] Notwithstanding any other provision 
of this Agreement, amounts in the Project Tax Increment Bonds Account shall not be 
applied to the payment of Nonreimbursable Tax Increment Bonds Debt Service. 

(e) Prior to June 30, of .each year, the Port shall (i) calculate the Tax Increment 
Bonds Debt Service Requirement with respect to Tax Increment Bonds secured in whole or 
in part by a pledge of Residential Condo Project Tax Increment as of such June 30, and (ii) 
deliver to the Trustee a certificate of the Port (the "Year-End Residential Condo Project 
Tax Increment Bonds Certificate") which: 

(i) states the Tax Increment Bonds Debt Service Requirement for such Tax 
Increment Bonds as of such June 30, 

(ii) directs the Trustee to transfer from the Residential Condo Subaccount of the 
Project Tax Increment Bonds Account to the appropriate debt service accounts 

·established under the applicable Indenture an amount that, when added to any 
amounts to be transferred to such accounts pursuant to the Year-End Port Tax 
Increment Bonds Certificate as of such June 30, equals the Tax Increment Bonds 
Debt Service Requirement for such Tax Increment Bonds, 

(iii) states the amount to be transferred to such accounts pursuant to the Year
End NOi Property Project Tax Increment Bonds Certificate and Year-End Port Tax 
Increment Bonds Certificate as of such June 30, if any, and 

(iv) directs the Trustee, after making all the transfers required to be made in 
accordance with the Year-End Residential Condo Project Tax Increment Bonds 
Certificate, on the first business day following said June 30, to make the transfers 
described in Section 14(d). 

(f) Upon compliance with the conditions stated in Section 14(e), the Trustee shall 
(i) transfer all amounts remaining in the Residential Condo Subaccount of the Project Tax 
Increment Bonds Account to the Mello-Roos Bond Account (Project Tax Increment) to the 
extent necessary to make up any deficiencies in such account for the then immediately 
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preceding City Fiscal Year, and (ii) any remaining amount to the [Horizontal Improvements 
Subaccount]. 

Section 15. Port Tax Increment Bonds Account. 

(a) At the written direction of the Port, amounts deposited in the Port Tax Increment 
Bonds Account shall be transferred by the Trustee from time to time, to pay debt service on 
Tax Increment Bonds secured in whole or in part by a pledge of Port Tax Increment under 
and pursuant the Indenture relating to such Port Tax Increment Bonds, as in effect from 
time to time. In the event amounts _in the Port Tax Increment Bonds Account (and, to the 
extent such Tax Increment Bonds are also secured by a pledge of NOi Property Project 
Tax Increment and/or Residential Condo Project Tax Increment, together with any amounts 
deposited in the NOi Property Subaccount of the Project Tax lncre.ment Bonds Account and 
or Residential Condo Subaccount of the Project Tax Increment Bonds Account to pay debt 
service on such Tax Increment Bonds), are. insufficient to pay amounts due under the 
Indenture relating to such Port Tax Increment Bonds, the Trustee shall withdraw the 
amount of the deficiency from the [Port Account]. [Confirm] 

(b) Prior to June 30, of each year, the Port shall (i) calculate the Tax Increment 
Bonds Debt Service Requirement with respect to Tax Increment Bonds secured in whole or 
in part by a pledge of Port Tax Increment as of such June 30, and (ii) deliver to the Trustee 
a certificate of the Port (the "Year-End Port Tax Increment Bonds Certificate") which: 

(i) states the Tax Increment Bonds Debt Service Requirement for such Tax 
Increment Bonds as of such June 30, 

(ii) directs the Trustee to transfer from the Port Tax Increment Bonds Account to 
the appropriate debt service accounts established under the applicable Indenture an 
amount that, when added to any amounts to be transferred to such accounts 
pursuant to the Year-End NOi Property Project Tax Increment Bonds Certificate and 
Year-End Residential Condo Project Tax Increment Bonds Certificate as of such 
June 30, equals the Tax Increment Bonds Debt Service Requirement for such Tax 
Increment Bonds, 

(iii) states the amount to be transferred to such accounts pursuant to the Year
End Port Tax Increment Bonds Certificate as of such June 30, and 

(iv) directing the Trustee, after making all the transfers required to be made in 
accordance with the Year-End NOi Property Project Tax Increment Bonds 
.certificate and Year-End Residential Condo Project Tax Increment Bonds 
Certificate, on the first business day following said June 30, to make the transfers 
described in Section 15(c). 

(c) Upon compliance with the conditions stated in Section 1 S(b), the Trustee shall 
(i) transfer all amounts remaining in the Port Tax Increment Bonds Account to the Mello
Roos Bond Account (Port Tax Increment), as necessary to make up any deficiencies in 
such account for the then immediately preceding City Fiscal Year, and (ii) any remaining 
amount to the Port Account. 

24 



Section 16. Housing Tax Increment Bonds Account. 

(a) At the written direction of the Port, amounts deposited in the Housing Tax 
Increment Bonds Account shall be transferred by the Trustee from time to time, to pay debt 
service on Housing Tax Increment Bonds under and pursuant the Indenture relating to such 
Housing Tax Increment Bonds, as in effect from time to time. In the event amounts in the 
Housing Tax Increment Bonds Account, are insufficient to pay amounts due under the 
Indenture relating to such Housing Tax Increment Bonds, the Trustee shall withdraw the 
amount of the deficiency from the [Affordable Housing Account of the Tax Increment 
Fund].(Confirm] 

(b) Prior to June 30, of each year, the Port shall (i) calculate the Housing Tax 
Increment Bonds Debt Service Requirement as of such June 30, and (ii) deliver to the 
Trustee a certificate of the Port (the "Year-End Housing Tax Increment Bonds 
Certificate") which: 

.. (i) states the Housing Tax Increment Bonds Debt Service Requirement for such 
Tax Increment Bonds as of the applicable June 30, 

. (ii) directs the Trustee to transfer from the Housing Tax Increment Bonds 
Account to the appropriate debt service accounts established under the applicable 
Indenture an amount equal to the Housing Tax Increment Bonds Debt Service 
Requirement, and 

(iii) directs the Trustee, after making all the transfers required to be made in 
accordance with the Year-End Housing Tax Increment Bonds Certificate, on the first 
business day following said June 30, to make the transfers described in Section 
16(c). 

(c) Upon compliance with the conditions stated in Section 16(b), the Trustee shall 
transfer (i) ali amounts remaining in the Housing Tax Increment Bonds Account to the 
Mello-Roos Bond Account (Hoedown Yard) to the extent necessary to make up any 
deficiencies in such account for the then immediately preceding City Fiscal Year, and (ii) 
any remaining amount to the [Affordable Housing Account of the Tax Increment Fund]. 

Section 17. Mello-Roos Bond Accounts - Project Tax Increment. 

(a) At the written direction .of the Port, amounts in the Pier 70 Leased Property CFO 
Subaccount of the Mello-Roos Bond Account (Project Tax Increment) shall be transferred 
by the Trustee from time to time, to pay debt service on Mello-Roos· Bonds s~cured in 
whole or in part by a pledge of NOi Property Project Tax Increment or as otherwise 
required under the Indenture relating to such Mello-Roos Bonds. In the event amounts in 
the Pier 70 Leased Property CFO Subaccount of the Mello-Roos Bond Account (Project· 
Tax Increment) (and, to the extent such .Mello-Roos Bonds are also secured by Residential 
Condo Project Tax Increment, Port Tax Increment, Historic Building Tax Increment or any 
Facilities CFO Special Taxes, together with amounts deposited for the payment of debt 
service for such Mello-Roos Bonds in the Pier 70 Condo CFO Subaccount of the Mello
Roos Bond Account (Project Tax Increment), Mello-Roos Bond Account (Port Tax 
Increment), Mello-Roos Bond Account (Historic Building Tax Increment), Pier 70 Leased 
Property CFO Subaccount of the Mello-Roos Bond Account (Facilities Special Taxes), Pier 
70 Condo CFO Subaccount of the Mello-Roos Bond Account (Facilities Special Taxes), 
Mello-Roos Bond Account (Historic Building Tax Increment), Mello-Roos Bond Account 
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(Arts Building Special Taxes) and Mello-Roos Bond (Shoreline Special Taxes), as 
applicable), are insufficient to pay amounts due under the documents evidencing such 
Mello-Roos Bonds, the Trustee shall· withdraw the amount of the deficiency from the 
[Project Reserve Account]. Notwithstanding any other provision of this Agreement, 
amounts in the Pier 70 'Leased Property CFO Subaccount of the Mello-Roos Bond Account 
(Project Tax Increment) shall not be applied to the payment of Nonreimbursable Mello
Roos Bonds Debt Service or the payment of debt service on Mello-Roos Bonds secured in 
whole or in part by a pledge of NOi Property Project Tax Increment in excess of the Interest 
Cost Limitation. 

(b) Prior to June 30, of each year, the Port shall (i) calculate the Mello-Roos Bond 
Debt Service Requirement with respect to Mello-Roos Bonds secured in whole or in part by 
a pledge of NOi Property Project Tax Increment as of such June 30, and (ii) deliver to the 
Trustee a certificate of the Port (the "Year-End Mello-Roos Bond Debt Certificate (NOi 
Property Project Tax Increment)") which: 

(i) states the Mello-Roos Bond Debt Service Requirement for such Mello-Roos 
Bonds as of such June 30, 

(ii) directs the Trustee to transfer from the Mello-Roos Bond Account (NOi 
Property Project Tax increment) to the appropriate debt service accounts 
established under the applicable Indenture an amount that, when added to any 
amounts to be transferred to such accounts pursuant to the Year-End Mello~Roos 
Bond Debt Certificate (Residential Condo Project Tax Increment), Year-End Mello
Roos Bond Debt Certificate (Port Tax Increment), the Year-End Mello-Roos Bond 
Debt Certificate (Historic Building Tax Increment), the Year-End Mello-Roos Bond 
Debt Certificate (Facilities Special Taxes - Pier 70 Leased Property CFO), Year-End 
Mello-Roos Bond Debt Certificate (Facilities Special Taxes - Pier 70 Condo CFO), 
the Year-End Mello-Roos Bond Debt Certificate (Arts Building Special Taxes) and the 
Year-End Mello-Roos Bond Debt Certificate (Shoreline Special Taxes) as of such 
June 30, equals the Mello-Roos Bond Debt Service Requirement for such Mello
Roos Bonds, 

(iii) states the amounts, if any, to be transferred to such accounts pursuant to the 
Year-End Mello-Roos Bond Debt Certificate (Residential ·Condo Project Tax 
Increment), Year-End Mello-Roos Bond Debt Certificate (Port Tax Increment), the 
Year-End Mello-Roos Bond Debt Certificate (Historic Building Tax Increment), the 
Year-End Mello-Roos Bond Debt Certificate (Facilities Special Taxes - Pier 70 
Leased Property CFO), Year-End Mello-Roos· Bond Debt Certificate (Facilities 
Special Taxes - Pier 70 Condo CFO), the Year-End Mello-Roos Bond Debt Certificate 
(Arts Building Special· Taxes) and th.e Year-End Mello-Roos Bond Debt Certificate 
(Shoreline Special Taxes) as of such June 30, and 

(iv) directs the Trustee, after making all the transfers required to be made in 
accordance with the Year-End Mello-Roos Bond Debt Certificate (NOi Property 
Project Tax Increment), on the first business day following said June 30, to make 
the transfers described in Section 17(c). · 

(c) Upon compliance with the conditions stated in Section 17(b), the Trustee shall 
transfer all remaining amounts in the Mello-Roos Bond Account (NOi Property Project Tax 
Increment) to the [Project Reserve Account]. 
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(d) At the written direction of the Port, amounts in the Pier 70 Condo CFO 
Subaccount of Mello-Roos Bond Account (Project Tax Increment) shall be transferred by 
the Trustee from time to time, to pay debt service on Mello-Roos Bonds secured in whole 
or in part by a pledge of Residential Condo Project Tax Increment or as otherwise required 
under the Indenture relating to such Mello-Roos Bonds. In the event amounts in the Pier 70 
Condo CFO Subaccount of Mello-Roos Bond Account (Project Tax Increment) (and, to the 
extent such Mello-Roos Bonds are also secured by NOi Property Project Tax Increment, 
Port Tax Increment, Historic Building Tax Increment or any Facilities CFO Special Taxes, 
together with amounts deposited for the payment of debt service for such Mello-Roos 
Bonds in the Pier 70 Leased Property CFO Subaccount of the Mello-Roos Bond Account 
(Project Tax Increment),' Mello-Roos Bond Account (Port Tax Increment), Mello-Roos Bond 
Account (Historic Building Tax Increment), Pier 70 Leased Property CFO Subaccount of the 
Mello-Roos Bond Account (Facilities Special Taxes), Pier 70 Condo CFO Subaccount of 
the Mello-Roos Bond Account (Facilities Special Taxes), Mello-Roos Bond Account 
(Historic Building Tax Increment), Mello-Roos Bond Account (Arts Building Special Taxes) 
and Mello-Roos Bond (Shoreline Special Taxes), as applicable), are insufficient to pay 
amounts due under the documents evidencing such Mello-Roos Bonds, the Trustee shall 
withdraw the amount of the deficiency from the [Project Reserve Account]. Notwithstanding 
any other provision of this Agreement, amounts in the Pier 70 ·Condo Property CFO 
Subaccount of the Mello-Roos Bond Account (Project Tax Increment) shall not be applied. 
to the payment of Nonreimbursable Mello-Roos Bonds Debt Service or the payment of debt 
service on Mello-Roos Bonds secured in whole or in part by a pledge of Residential Condo 
Project Tax Increment in excess of the Interest Cost Limitation. 

(e) Prior to June 30, of each year, the Port shall (i) calculate the Mello-Roos Bond 
Debt Service Requirementwith respect to Mello-Roos Bonds secured in whole or in part by 
a pledge of Residential Condo Project Tax Increment as of such June 30, and (ii) deliver to 
the Trustee a certificate of the Port (the "Year-End Mello-Roos Bond Debt Certificate 
(Residential Condo Project Tax Increment)") which: 

(i) states the Mello-Roos Bond Debt Service Requirement for such Mello-Roos 
Bonds as of such. June 30, 

(ii) directs the Trustee to transfer from the Pier 70 Condo CFO Subaccount of 
the Mello-Roos Bond Account (Project Tax increment) to the appropriate debt 
service accounts established under the applicable Indenture an amount that, when 
added to any amounts to be transferred to such accounts pursuant to the Year-End 
Mello-Roos Bond Debt Certificate (NOi Property Project Tax Increment), Year-End 
Mello-Roos Bond Debt Certificate (Port Tax Increment), the Year-End Mello-Roos 
Bond Debt Certificate (Historic Building Tax Increment), the Year-End Mello-Roos 
Bond Debt Certificate (Facilities Special Taxes - Pier 70 Leased Property. CFO), 
Year-End Mello-Roos Bond Debt Certificate (Facilities Special Taxes"" Pier 70 Condo 
CFO), the Year-End Mello-Roos Bond Debt Certificate (Arts Building Special Taxes) 
and the Year-End Mello-Roos Bond Debt Certificate (Shoreline Special Taxes) as of 
such June 30, equals the Mello-Roos Bond Debt Service Requirement for such 
Mello-Roos Bonds, 

(iii) states the amounts, if any, to be transferred to such accounts pursuant to the 
Year-End Mello-Roos Bond Debt Certificate (Residential Condo Project Tax 
Increment), Year-End Mello-Roos Bond Debt Certificate (Port Tax Increment), the 
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Year-End Mello-Roos Bond Debt Certificate (Historic Building Tax Increment), the 
Year-End Mello-Roos Bond Debt Certificate (Facilities Special Taxes - Pier 70 
Leased Property CFO), Year-End Mello-Roos Bond Debt Certificate (Facilities 
Special Taxes -Pier 70 Condo CFO), the Year-End Mello-Roos Bond Debt Certificate 
(Arts Building Special Taxes) and the Year-End Mello-Roos Bond Debt Certificate 
(Shoreline Special Taxes) as of such June 30, and 

(iv) directs the Trustee, after making all the transfers required to be made in 
accordance with the Year-End Mello-Roos Bond Debt Certificate (Residential Condo 
Project Tax Increment), on the first business day following said June 30, to make 
the transfers described in Section 17(d). 

(f) Upon compliance with the conditions stated in Section 17(e), the Trustee shall 
transfer all remaining amounts in the Pier 70 Condo CFO Subaccount of the Mello-Roos 
Bond Account (Project Tax increment) to the [Project Reserve Account]. 

Section 18. Mello-Roos Bond Account (Port Tax Increment). 

(a) At the written direction of the Port, amounts in the Mello-Roos Bond Account 
(Port Tax Increment) shall be transferred by the Trustee from time to time, to pay debt 
service on Mello-Roos Bonds secured in whole or in part by a pledge of Port Tax Increment 
or as otherwise required under the Indenture relating to such Mello-Roos Bonds. In the 
event amounts in the MellO-Roos Bond Accoun.t (Port Tax Increment) (and, to the extent 
such Mello-Roos Bonds are also secured by Project Tax Increment, Historic Building Tax 
Increment or any Facilities CFO Special Taxes, together with amounts deposited for the 
payment of debt service for such Mello-Roos Bonds in the Mello-Roos Bond Account 
(Project Tax Increment), Mello-Roos Bond Account (Historic Building Tax Increment), Pier 
70 Leased Property CFO Subaccount of the Mello-Roos Bond Account (Facilities Special 
Taxes), Pier 70 Condo CFO Subaccount of the Mello-Roos Bond Account (Facilities 
Special Taxes), Mello-Roos Bond Account (Arts Building Special Taxes) and Mello-Roos 
Bond (Shoreline Special Taxes), as applicable), are insufficient to pay amounts due under 
the Indenture relating such Mello-Roos Bonds, the Trustee shall withdraw the amount of 
the deficiency from the [Port Account]. Notwithstanding any other provision of this 
Agreement, amounts in the Mello-Roos· Bond Account (Port Tax Increment) shall not be 
applied to the payment of debt service on Mello-Roos Bonds secured in whole or in part by 
a pledge of Port Tax Increment in excess of the Interest Cost Limitation. 

(b) Prior to June 30, of each year, the Port shall (i) calculate the Mello-Roos Bond 
Debt Service Requirement with respect to Mello-Roos Bonds secured in whole or in part by 
a pledge of Port Tax Increment as of such June 30, and (ii) deliver to the Trustee a 
certificate of the Port (the "Year-End Mello-Roos Bond Debt Certificate (Port Tax 
Increment)") which: 

(i) states the Mello-Roos Bond Debt Service Requirement for such Mello-Roos 
Bonds as of such June 30, 

(ii) directs the Trustee to transfer from the Mello-Roos Bond Account (Port Tax 
increment) to the appropriate debt service accounts established under the 
applicable Indenture an amount that, when added to any amounts to be transferred 
to such accounts pursuant to the Year-End Mello-Roos Bond Debt Certificate . 
(Project Tax Increment), the Year-End Mello-Roos Bond Debt Certificate (Historic 
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Buildings Tax Increment}, the Year-End Mello-Roos Bond Debt Certificate (Facilities 
Special Taxes - Pier 70 Leased Properties CFO), Year-End Mello-Roos Bond Debt 
Certificate (Facilities Special Taxes - Pier 70 Condo CFO}, the Year-End Mello-Roos 
Bond Debt Certificate (Arts Building Special Taxes) and the Year-End Mello-Roos 
Bond Debt Certificate (Shoreline Special Taxes) as of such June 30, equals the 
Mello-Roos Bond Debt Service Requirement for such Mello-Roos Bonds, 

(iii) states the amounts, if any, to be transferred to such accounts pursuant to the 
Year-End Mello-Roos Bond Debt Certificate (Project Tax Increment}, the Year-End 
Mello-Roos Bond Debt Certificate (Historic Building Tax Increment}, the Year-End 
Mello-Roos Bond Debt Certificate (Facilities Special Taxes - Pier 70 Leased 
Properties CFO), Year-End Mello-Roos Bond Debt Certifi~ate (Facilities Special 
Taxes - Pier 70 Condo CFO), the Year-End Mello-Roos Bond Debt Certificate (Arts 
Building Special Taxes) and the Year-End Mello-Roos Bond Debt Certificate 
(Shoreline Special Taxes) as of such June 30, and 

(iv) directs the Trustee, after making all the transfers required to be made in 
accordance with the Year-End Mello-Roos Bond Debt Certificate (Port Tax 
Increment), on the first business day following said June 30, to make the transfers 
described in Section 18(c). 

(c) Upon compliance with the conditions stated in Section 18(b), the Trustee shall 
transfer all remaining amounts in the Mello-Roos Bond Account (Port Tax Increment) to the 
Port Account]. 

Section 19. Mello-Roos Bond Account (Historic Building Tax Increment). 

(a) At the written direction of the Port, amounts in the Mello-Roos Bond Account 
(Historic Building Tax Increment) shall be transferred by the Trustee from time to time, to 
pay debt service on Me'llo-Roos Bonds secured in whole or in part by a pledge of Historic 
Building Tax Increment or as otherwise required under the Indenture relating to such Mello
Roos Bonds. In the event amounts in the Mello-Roos Bond Account (Historic Building Tax 
Increment) (and, to the extent such Mello-Roos Bonds are also secured by NOi Property 
Project Tax Increment, Residential Condo Project Tax Increment, Port Tax Increment or 
any Facilities CFO Special Taxes, together with amounts deposited for the payment of debt 
service for such Mello-Roos Bonds in the Mello-Roos Bond Account (Project Tax 
Increment), Mello-Roos Bond Account (Port Tax Increment), Pier 70 Leased Property CFO 
Subaccount of the Mello-Roos Bond Account (Facilities Special Taxes), Pier 70 Condo 
CFO Subaccount of the Mello-Roos Bond Account (Facilities Special Taxes), Mello-Roos 
Bond Account (Arts Building Special Taxes) and Mello-Roos Bond Account (Shoreline 
Special Taxes), as applicable), are insufficient to pay amounts due under the Indenture 
relating such Mello-Roos Bonds, the Trustee shall withdraw the amount of the deficiency 
from the [Historic Building Account ofthe Tax Increment Fund]. Notwithstanding any other 
provision of this Agreement, amounts in the Mello-Roos Bond Account (Historic Building 
Tax Increment) shall not be applied to the payment of debt service on Mello-Roos Bonds 
secured in whole or in part by a pledge of Historic Building Tax Increment in excess of the 
Interest Cost Limitation. 

(b) Prior to June 30, of each year, the Port shall (i) calculate the Mello-Roos Bond 
Debt Service Requirement with respect to Mello-Roos Bonds secured in whole or in part by 
a pledge of Historic Building Tax Increment as of such June 30, and (ii) deliver to the 
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Trustee a certificate of the Port (the "Year-End Mello-Roos Bond Debt Certificate 
(Historic Building Tax Increment)") which: 

(i) states the Mello-Roos Bond Debt Service Requirement for such Mello-Roos 
Bonds as of such June 30, 

(ii) directs the Trustee to transfer from the Mello-Roos Bond Account (Historic 
Building Tax increment) to the appropriate debt service accounts established under 
the applicable Indenture an· amount that, when added to any amounts to be 
transferred to such accounts pursuant to the Year-End Mello-Roos Bond Debt 
Certificate (Project Tax Increment), Year-End .Mello-Roos Bond Debt Certificate (Port 
Tax Increment), the Year-End Mello-Roos Bond Debt Certificate (Facilities Special 
Taxes - Pier 70 Leased Property CFO), the Year-End Mello-Roos Bond Debt 
Certificate (Facilities Special Taxes - Pier 70 Condo CFO), the Year-End Mello-Roos 
Bond Debt Certificate (Arts Building Special Taxes) and the Year-End Mello-Roos 
Bond Debt Certificate (Shoreline Special Taxes) as of such June 30, equals· the 
Mello-Roos Bond Debt Service Requirement for such Mello-Roos Bonds, 

(iii) states the amounts, if any, to be transferred to such accounts pursuant to the 
Year-End Mello-Roos Bond Debt Certificate (Project Tax Increment), the Year-End 
Mello-Roos Bond Debt Certificate (Port Tax Increment), the Year-End Mello-Roos 
Bond Debt Certificate (Facilities Special Taxes - Pier 70 Leased Property CFO), the 
Year-End Mello-Hoos Bond Debt Certificate (Facilities Special Taxes - Pier 70 Condo 
CFO), the Year-End Mello-Roos Bond Debt Certificate (Arts Building Special Taxes) 
and the Year-End Mello-Roos Bond Debt Certificate (Shoreline Special Taxes) as of 
such June 30, and 

(iv) directs the Trustee, after making all the transfers required to be made in 
accordance with the Year-End Mello-Roos Bond Debt Certificate (Historic Buildings 
Tax Increment), on the first business day following saic;i June 30, to make the 
transfers described in Section 19(c). 

(c) Upon compliance with the conditions stated in Section 19(b), the Trustee shall 
transfer all remaining amounts in the Mello-Roos Bond Account (Historic Building Tax 
Increment) to the [Historic Building Account of the Tax Increment Fund]. 

Section 20. Mello-Roos Bond Account (Facilities Special Taxes). 

(a) At the written direction of the Port, amounts in the Pier 70 Leased Property CFO 
Subaccount of the Mello-Roos Bond Account (Facilities Special Taxes) shall be transferred 
by the Trustee from time to time, to pay· debt service on Mello-Roos Bonds secured in 
whole or in part by a pledge of Facilities Special Taxes from the Pier 70 Leased Property 
CFO or as otherwise required under the Indenture relating to such Mello-Roos Bonds. In 
the event amounts in the Pier 70 Leased Property CFO Subaccount of the Mello-Roos 
Bond Account (Facilities Special Taxes) and, to the extent such Mello-Roos Bonds are also 
secured by NOi Property Project Tax Increment, Residential Condo Project Tax Increment, 
Historic Building Tax Increment, Port Tax Increment or any other Facilities CFO Special 
Taxes, together with amounts deposited for the payment of debt service for such Mello
Roos Bonds in the Mello-Roos Bond Account (NOi Property Project.Tax Increment), Mello
Roos Bond Account (Residential Condo Project. Tax Increment), · Mello-Roos Bonds 
(Historic Building Tax Increment), Mello-Roos Bond Account (Port Tax Increment), Pier 70 
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Condo CFO Subaccount of the Mello-Roos Bond Account (Facilities Special Taxes), Mello
Roos Bond Account (Arts Building Special Taxes) and Mello-Roos Bond Account (Shoreline 
Special Taxes), as applicable), are insufficient to pay amounts due under the Indenture 
relating to such Mello-Roos Bonds, the Trustee shall withdraw the amount of the deficiency 
from the [Leased Property Backup Fund]. 

(b) Prior to June 30, of each year, the Port shall (i) calculate the Mello-Roos Bond 
Debt Service Requirement with respect to Mello-Roos Bonds secured in whole or in part by 
a pledge of Facilities Special Taxes from the Pier 70 Leased Property CFO as of such June 
30, and (ii) deliver to the Trustee a certificate of the Port (the "Year-End Mello-Roos Bond 
Debt Certificate (Facilities Special Taxes - Pier 70 Leased Property CFO)") which: 

(i) states the Mello-Roos Bond Debt Service Requirement for such Mello-Roos 
Bonds as of such June 30, 

(ii) directs the Trustee to . transfer from the Pier 70 Leased Property CFO 
Subaccount of. the Mello-Roos Bond Account (Facilities Special Taxes) to the 
appropriate debt service accounts established under the applicable Indenture an 
amount that, when added to any amounts to be transferred to such accounts 
pursuant to the Year-End Mello-Roos Bond Debt Certificate (NOi Property Project 
Tax Increment), Year-End Mello-Roos Bond Debt Certificate (Residential Condo 
Project Tax Increment), the Year-End Mello-Roos Bond Debt Certificate (Historic 
Buildings Tax Increment), Year-End Mello-Roos Sond Debt Certificate (Port Tax 
Increment), Year-.End Mello-Roos Bond Debt Certificate (Facilities Special Taxes -
Pier 70 Condo CFO), the Year-End Mello-Roos Bond Debt Certificate (Arts Building 
Special Taxes) and the Year-End Mello-Roos Bond Debt Certificate (Shoreline 
Special Taxes) as of such June 30, equals the Mello-Roos Bond Debt Service 
Requirement for such Mello-Roos Bonds, 

(iii) states the amounts, if any, to be transferred to such accounts pursuant to the 
Year-End Mello-Roos Bond Debt Certificate (NOi Property Project Tax Increment), 
Year-End Mello-Roos Bond Debt Certificate (Residential Condo Project Tax 
Increment), the Year-End Mello-Roos Bond D'ebt Certificate (Historic Buildings Tax 
Increment), Year-End Mello-Roos Bond Debt Certificate (Port Tax Increment), Year
End Mello-Roos Bond Debt Certificate (Facilities Special Taxes - Pier 70 Condo 
CFO), the Year-End Mello-Roos Bond Debt Certificate (Arts Building Special Taxes) 
and the Year-End Mello-Roos Bond Debt Certificate (Shoreline Special Taxes) as of 
such June 30, and 

(iv) directs the Trustee, after making all the transfers required to be made in 
accordance with the Year-End Mello-Roos Bond Debt Certificate (Facilities Special 
Taxes - Pier 70 Leased Property CFO), on the first business day following said 
June 30, to make the transfers described in Section 20(c). 

(c) Upon compliance with the conditions stated in Section 20(b), the Trustee shall· 
transfer all remaining amounts in the Pier 70 Leased Property CFO Subaccount of the 
Mello-Roos Bond Account (Facilities Special Taxes) to the [Pier 70 Leased Property CFO 
Subaccount of the Capital Improvements Account]. 

(d) At the written direction of the Port, amounts in the Pier 70 Condo CFO 
Subaccount of the Mello-Roos Bond Account (Facilities Special Taxes) shall be transferred 
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by the Trustee from time to time, to pay debt service on Mello-Roos Bonds secured in 
whole or in part by a pledge of Facilities Special Taxes from the Pier 70 Condo CFO or as 
otherwise required under the Indenture relating to such Mello-Roos Bonds. In the event 
amounts in the Pier 70 Condo CFO Subaccount of the Mello-Roos Bond Account (Facilities 
Special Taxes) and, to the extent such Mello-Roos Bonds are also secured by NOi 
Property Project Tax Increment, Residential Condo Project Tax Increment, Historic Building 
Tax Increment, Port Tax Increment or any other Facilities CFO Special Taxes, together with 
amounts deposited for the payment of debt service for such Mello-Roos Bonds in the Mello
Ro.os Bond Account (NOi Property Project Tax Increment), Mello-Roos Bonds in the Mello
Roos Bond Account (Residential Condo Project Tax Increment), Mello-Roos Bonds 
(Historic Building Tax Increment), Mello-Roos Bond Account (Port Tax Increment), Pier 70 
Leased Property CFO Subaccount of the Mello-Roos Bond Account (Facilities Special 
Taxes), Mello-Roos Bond Account (Arts Building Special Taxes) and Mello-Roos Bond 
Account (Shoreline Special Taxes), as applicable), are insufficient to pay amounts due 
under the Indenture relating to such Mello-Roos Bonds, the Trustee shall withdraw the 
amount of the deficiency from the [Pier 70 Condo CFO Subaccount of the Capital 
Improvements Account]. 

(e) Prior to June 30, of each year, the Port shall (i) calculate the Mello-Roos Bond 
Debt Service Requirement with respect to Mello-Roos Bonds secured in whole or in part by 
a pledge of Facilities Special Taxes from the Pier 70 Condo CFO as of such June 30, and 
(ii) deliver to the Trustee a certificate of the Port (the ''Year-End Mello-Roos Bond Debt 
Certificate (Facilities Special Taxes - Pier 70 Condo CFD)") which: 

(i) states the Mello-Roos Bond Debt Service Requirement for such Mello-Roos 
Bonds as of such June 30, 

(ii) directs the Trustee to transfer from the Pier 70 Condo CFO Subaccount of 
the Mello-Roos· Bond Account (Facilities Special Taxes) to the appropriate debt 
service accounts established under the applicable Indenture an amount that, when 
added to any amounts to be transferred to such accounts pursuant to the Year-End 
Mello-Roos Bond Debt Certificate (NOi Property Project .Tax Increment), Year-End 
Mello-Roos Bond Debt Certificate (Residential Condo Project Tax Increment), the 
Year-End Mello-Roos Bond Debt Certificate (Historic Buildings Tax Increment), Year
End Mello-Roos Bond Debt Certificate (Port Tax· increment), Year-End Mello-Roos 
Bond Debt Certificate (Facilities Special Taxes - Pier 70 Leased Property CFO), the 
Year-End Mello-Roos Bond Debt Certificate (Arts Building Special Taxes) and the 
Year-End Mello-Roos Bond Debt Certificate (Shoreline Special Taxes) as of such 
June 30, equals the Mello-Roos Bond Debt Service Requirement for such Mello
Roos Bonds, 

(iii) states the amounts, if any, to be transferred to such accounts pursuant to the 
Year-End Mello-Roos Bond Debt Certificate (NOi Property Project Tax Increment), 
Year-End Mello-Roos Bond Debt Certificate (Residential Condo Project Tax 
Increment), the Year-End Mello-Roos Bond Debt Certificate (Historic Buildings Tax 
Increment), Year-End Mello-Roos Bond Debt Certificate (Port Tax Increment); Year
End Mello-Roos Bond Debt Certificate (Facilities Special Taxes - Pier 70 Leased 
Property CFO) the Year-End Mello-Roos Bond Debt Certificate (Arts Building Special 
Taxes) and the Year-End Mello-Roos Bond Debt Certificate (Shoreline Special 
Taxes) as of such June 30, and 
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(iv) directs the Trustee, after making all the transfers required to be made in 
accordance with the Year-End Mello-Roos Bond Debt Certificate (Facilities Special 
Taxes - Pier 70 Condo CFO), on the first business day following said June 30, to 
make the transfers described in Section 20(f). 

(f) Upon compliance with the conditions stated in Section 20(e), the Trustee shall 
transfer all remaining amounts in the Pier 70 Condo CFO Subaccount of the Mello-Roos 
·Bond Account (Facilities Special Taxes) to the [Pier 70 Condo CFO Subaccount of the 
Capital Improvements Account]. 

Section 21. Mello-Roos Bond Account (Arts Building Special Taxes). 

(a) At the written direction of the Port, amounts in the Mello-Roos Bond Account 
(Arts Building Special Taxes) shall be transferred by the Trustee from time to time, to pay 
debt service on Mello-Roos Bonds secured in whole or in part by a pledge of Arts Building 
Special Taxes or as otherwise required under the Indenture relating to such Mello-Roos 

·Bonds. In the event amounts in the Mello-Roos Bond Account (Arts Building Special Taxes) 
and, to the extent such Mello-Roos Bonds are also secured by any other Facilities CFO 
Special Taxes, together with amounts deposited for the payment of debt service for such 
Mello-Roos Bonds in the Pier 70 Leased Property CFO Subaccount of the Mello-Roos Bond 

. Account (Facilities Special Taxes), Pier 70 Condo CFO Subaccount of the Mello-Roos 
Bond Account (Facilities Special Taxes) and Mello-Roos Bond Account (Shoreline Special 
Taxes), as applicable), are insufficient to pay amounts due under the Indenture relating to 
such Mello-Roos Bonds, the Trustee shall withdraw the amount of the deficiency from the 
[Arts Building Account]. 

(b) Prior to June 30, of each year; the Port shall (i) calculate the Mello-Roos Bond 
Debt Service Requirement with respect to Mello-Roos Bonds secured in whole or in part by 
a pledge of Arts Building Special Taxes as of such June 30, and (ii) deliver to the Trustee a 
certificate of the Port (the "Year-End Mello-Roos Bond Debt Certificate (Arts Building 
Special Taxes)") which: 

(i) states the Mello-Roos Bond Debt Service Requirement for such Mello-Roos 
Bonds as of such June 30, 

(ii) directs the Trustee to transfer from the Mello-Roos Bond Account (Arts 
Building Special Taxes) to the appropriate debt service accounts established under 
the applicable Indenture an amount that, when added to any amounts to be 
transferred to such accounts pursuant to the Year-End Mello-Roos Bond Debt 
Certificate (Facilities Special Taxes - Pier 70 Leased Property CFO), Year-End Mello
Roos Bond Debt Certificate (Facilities Special Taxes - Pier 70 Condo CFO) and the 
Year-End Mello-Roos Bond Debt Certificate (Shoreline Special Taxes) as of such 
June 30, equals the Mello-Roos Bond Debt Service Requirement for such Mello
Roos Bonds, 

(iii) states the amounts, if any, to be transferred to such accounts pursuant to 
Year-End Mello-Roos Bond Debt Certificate (Facilities Special Taxes - Pier 70 
Leased Property CFO), Year-End Mello-Roos Bond Debt Certificate (Facilities 
Special Taxes - Pier 70 Condo CFO) and the Year-End Mello-Roos Bond Debt 
Certificate (Shoreline Special Taxes) as of such June 30, and 
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(iv) directs the Trustee, after making all the transfers required to be made in 
accordance with the Year-End Mello-Roos Bond Debt Certificate (Arts Building 
Special Taxes), on the first business day following said June 30, to make the 
transfers described in Section 21 (c). · 

(c) Upon compliance with the conditions stated in Section 21 (b), the Trustee shall 
transfer all remaining amounts in the Mello-Roos Bond Account (Arts Building Special 
Taxes) to the [Arts Building Account]. · 

Section 22. Mello-Roos Bond Account (Shoreline Special Taxes). 

(a) At the written direction of the Port, amounts in the· Mello-Roos Bond Account 
(Shoreline Special Taxes) shall be transferred by the Trustee from time to time, to pay debt 
service on Mello-Roos Bonds secured in whole or in part by a pledge of Shoreline Special 
Taxes or as otherwise required under the Indenture relating to such Mello-Roos Bonds. In 
the event amounts in the Mello-Roos Bond Account (Shoreline Special Taxes) (and, to the 
extent such Mello-Roos Bonds are also secured by NOi Property Project Tax Increment, 
Residential Condo Project Tax Increment, Historic Building Tax Increment, Port Tax 
Increment or any other Facilities CFO Special Taxes, together with amounts deposited for 
the payment of debt servic~ for such Mello-Roos Bonds in the Mello-Roos Bond Account 
(NOi Property Project Tax Increment), Mello-Roos Bond Account (Residential Condo 
Project Tax Increment), Mello-Roos Bonds (Historic Building Tax Increment), Mello-Roos 
Bond Account (Port Tax Increment), Pier 70 Leased Property CFD Subaccount of the 
Mello-Roos Bond Account (Facilities Special Taxes), Pier 70 Condo CFO Subaccount of 
the Mello-Roos Bond Account (Facilities Special Taxes) and Mello-Roos Bond Account 
(Arts Building Special Taxes), as applicable), are insufficient to pay amounts due under the 
Indenture relating to such Mello-Roos Bonds, the Trustee shall withdraw the amount of the 
deficiency from. the Shoreline Reserve Account. · 

(b) Prior to June 30, of each year, the Port shall (i) calculate the Mello-Roos Bond 
Debt Service Requirement with respect to Mello-Roos Bonds secured in whole or in part by 
a pledge of Shoreline Special Taxes as of such June 30, and (ii) deliver to the Trustee a 
certificate of the Port (the "Year-End Mello-Roos Bond Debt .Certificate (Shoreline 
Special Taxes)") which: 

(i) states the Mello-Roos Bond Debt Service Requirement for such Mello-Roos 
Bonds as of such June 30, 

(ii) directs the Trustee to transfer from the Mello-Roos Bond Account (Shoreline 
Special Taxes) to the appropriate debt service accounts established under the 
applicable Indenture an amount that, when added to any amounts to be transferred 
to such accounts pursuant to the Year-End Mello-Roos Bond Debt Certificate (NOi 
Property Project Tax Increment), Mello-Roos Bond Account Debt Certificate 
(Residential Condo Project Tax Increment), the Year-End Mello-Roos Bond Debt 
Certificate (Historic Buildings Tax Increment), Year-End Mello-Roos Bond Debt 
Certificate (Port Tax Increment), Year-End Mello-Roos Bond Debt Certificate 
(Facilities Special Taxes - Pier 70 Leased Property CFD), Year-End Mello-Hoos 
Bond Debt Certificate (Facilities Special Taxes - Pier 70 Condo CFO) and the Year
End Mello-Roos Bond Debt Certificate (Arts Building Special Taxes) as of such June 
30, equals the Mello-Roos Bond Debt Service Requirement for such Mello-Roos 
Bonds, 
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(iii) states the amounts, if any, to be transferred to such accounts pursuant to the 
Year-End Mello-Roos Bond Debt Certificate (NOi Property Project Tax Increment), 
Mello-R.oos Bond Debt Certificate (Residential Condo Project Tax Increment), Year
End Mello-Roos Bond Debt Certificate (Historic Buildings Tax Increment), Year-End 
Mello-Roos Bond Debt Certificate (Port Tax Increment), Year-End Mello-Roos Bond 
Debt Certificate (Facilities Special Taxes - Pier 70 Leased Property CFO), Year-End 
Mello-Roos Bond Debt Certificate (Facilities Special Taxes - Pier 70 Condo CFO) 
and the Year-End Mello-Roos Bond Debt Certificate (Arts Building Special Taxes) as 
of such June 30, and 

(iv) directs the Trustee, after making all the transfers required to be made in 
·accordance with the Year-End Mello-Roos Bond Debt Certificate (Shoreline Special 
Taxes), on the first business day following said June 30, to make the transfers 
described in Section 22(c). 

(c) Upon compliance with the conditions stated in Section 22(b), the Trustee shall 
transfer all remaining amounts in the Mello-Roos Bond Account (Shoreline Special Taxes) 
to the Shoreline Reserve Account. 

Section 23. Mello-Roos Bond Account (Hoedown Yard). 

(a) At the written direction of the Port, amounts in the Mello-Roos Bond Account 
(Hoedown Yard) shall be transferred by the Trustee from time to time, to pay debt service 
on Mello-Roos Bonds secured in whole or in part by a pledge of Hoedown Yard Facilities 
Special Taxes or as otherwise required under the Indenture relating to such Mello-Roos 
Bonds. In the event amounts in the Mello-Roos Bond Account (Hoedown Yard) are 
insufficient to pay amounts due under the Indenture relating to such Mello-Roos Bonds, the 
Trustee shall withdraw the amount of the deficiency from the [Hoedown Yard Facilities 
Account]. 

(b) Prior to June 30, of each year, the Port shall (i) calculate the Mello-Roos Bond 
Debt Service Requirement with respect to Mello-Roos Bonds secured in whole or in part by 
a pledge of Hoedown Yard Special Taxes as of such June 30, and (ii) deliver to the Trustee 
a certificate of the Port (the "Year-End Mello-Roos Bond Debt Certificate {Hoedown 
Yard)") which: · · -

(i) states the Mello-Roos Bond Debt Service Requirement for such Mello-Roos 
Bonds as of such June 30, 

(ii) directs the Trustee to transfer from the Mello-Roos Bond Account (Hoedown 
Yard) to the appropriate debt service accounts established under the applicable 
Indenture an amount equals the Mello-Roos Bond Debt Service Requirement for 
such Mello-Roos Bonds, and 

(iii) directs the Trustee, after making all the transfers required to be made in 
accordance with the Year-End Mello-Roos Bond Debt Certificate (Hoedown Yard), 
on the first business day following said June 30, to make the transfers described in 
Section 23(c). 
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(c) Upon compliance with the conditions stated in Section 23(b), the Trustee shall 
transfer all remaining amounts in the Mello-Roos Bond Account (Hoedown Yard) to the 
[Hoedown Yard Facilities Account]. 

Section 24. Subaccounts of Project Account. 

(a) The Trustee shall withdraw and apply moneys in the Project Payment Obligation 
Subaccount and the Horizontal Improvements Subaccount of the Project Account in 
accordance with a written requisition of an Authorized Officer of the Port in substantially the 
form of Exhibit 0. · 

. (b) The Trustee shall maintain records as to the date of each deposit to and 
distribution from the · Project Payment Obligation Subaccount and the Horizontal 
Improvements Subaccount of the Project Account. 

(c) The Trustee shall transfer any amounts in the NOi Property Subaccount of the 
Project Tax Increment Bonds Account, Residential Condo Subaccount of the Project Tax 
Increment Bonds Account, Pier 70 Leased Property CFO Subaccount of the Mello-Roos 
Bond Account (Project Tax Increment), Pier 70 Condo CFO Subaccount of the Mello-Roos 
Bond Account (Project Tax Increment) and the Project Reserve Account to the extent and 
at the times required to comply with the provisions of Section.14 and Section 17. 

Section 25. Port Account. 

(a) The Trustee shall withdraw and apply moneys in the Port Account in 
accordance with a written requisition of an Authorized Officer of the Port in substantially the 
form of Exhibit E. 

(b) The Trustee shall maintain records as to the date of each deposit· to and 
distribution from the Port Account. 

(c) The Trustee shall transfer any amounts in the Port Account to the Port Tax 
Increment Bonds Account or the Mello-Roos Bond Account (Port Tax Increment) to the 
extent and at the time~ required to comply with the provisions of Section 15(a) and Section 
1 B(a). 

Section 26. Historic Building Accounts. 

(a) The Trustee shall withdraw and apply moneys in the Historic Building Account 
of the Tax Increment Fund and the Historic Building Account of the Facilities Special Tax 
Fund in accordance with a written requisition of an Authorized Officer of the Port in 
substantially the form of Exhibit F. 

(b) The Trustee shall maintain records as to the date of each deposit to and 
distribution 'tram the Tax Increment Fund and the Historic Building Account of the Facilities 
Special Tax Fund. 

(c) The Trustee shall transfer any amounts in the Historic Building Account of the 
Tax Increment to the Mello-Roos Bond Account (Historic Building Tax Increment) to the 
extent and at the times required to comply with the provisions of Section 19(a). 
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Section 27. Waterfront Set-Aside Account. 

(a) The Trustee shall withdraw and apply moneys in the Waterfront Set-Aside 
Account to pay for shoreline restoration, removal of bay fill, and creation of waterfront 
public access to or environmental remediation of the San Francisco waterfront in 
accordance with a written requisition of an Authorized Officer of the Port in substantially the 
form of Exhibit G. 

(b) The Trustee shall maintain records as to the date of each deposit to and 
distribution from the Waterfront Set-Aside Account. 

Section 28. Subaccounts of Capital Improvements Account. 

(a) The Trustee shall withdraw and apply moneys in the Pier 70 Leased Property 
CFO Subaccount and Pier 70 Condo CFO Subaccount of the Capital Improvements 
Account in accordance with a written requisition of an Authorized Officer of the Port in 
substantially the form of Exhibit H. · 

(b) The Trustee shall maintain records as to the date of each deposit to and 
distribution from the Pier 70 Leased Property CFO Subaccount and Pier 70 Condo CFO 
Subaccount of .the Capital Improvements Account. 

(c) The Trustee shall transfer any amounts in the Pier 70 Leased Property· CFO 
Subaccount and Pier 70 Condo CFO Subaccount of Capital Improvements Account to the 
Mello-Roos Bond Account (Facilities Special Taxes) to the extent and at.the times required 
to comply with the provisions of Section 20(a) and Section 20(d). 

Section 29. Arts Building Account. 

(a) The Trustee shall withdraw and apply moneys in the Arts Building Account in 
accordance with a written requisition of an Authorized Officer of the Port in substantially.the 
form of Exhibit I. 

(b) The Trustee shall maintain records as to the date of each deposit to and 
distribution from the Arts Building Account. 

(c) The Trustee shall transfer any amounts in the Arts Building Account to the 
Mello-Roos Bond Account (Arts Building Special Taxes) to the extent and at the times 
required to comply with the provisions of Section 21 (a). 

Section 30. Project Reserve Account. 

(a) The Trustee shall withdraw and apply moneys in the Project Reserve Account 
for the purposes set forth in Section 4. 7(c) of the Financing Plan in accordance with a 
written requisition of an Authorized Officer of the Port in substantially the form of Exhibit J. 

(b) The Trustee shall maintain records as to the date of each deposit to and 
distribution from the Port Reserve Account. 

(c) When the Pier 70 CFO Facilities Accounts and the Project Reserve Account are each 
Ready for Close, any funds on deposit in the Project Reserve Account shall at the direction of 
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the Port be transferred to the Shoreline Reserve Account and the Trustee shall thereafter close 
the Project Reserve Account. 

Section 31. Shoreline Reserve Account. 

(a) The Trustee shall withdraw and apply moneys in the Shoreline Reserve Account 
for the purposes set forth in Section 4. 7(d) of the Financing Plan in accorda.nce with a 
written requisition of an Authorized Officer of the Port in substantially the form of Exhibit K. 

(b) The Trustee shall maintain records as to the date of each deposit t6 and 
distribution from the Shoreline Reserve Account. 

(c) The Trustee shall transfer any amounts in the Mello-Roos. Bond Account 
(Shoreline Special Taxes) to the extent and at the times required to comply with the 
provisions of Section 22(a). 

(d) Upon the transfer of funds on deposit in the Project Reserve Account to the 
Shoreline Reserve Account pursuant to Section 30(c), the Shoreline Reserve Account shall be 
renamed the "Shoreline Facility Account" and all references to the Shoreline Reserve Account 
herein and the exhibits hereto shall be deemed to be references to the "Shoreline Facility 
Account." · 

Section 32. Land Proceeds Fund and Revenue Account. 

(a) The Trustee shall withdraw and apply moneys in the Land Proceeds Fund and 
the Revenue Account in accordance with a written requisition of an Authorized Officer of 
the Port in substantially the form of Exhibit L. 

(b) The Trustee shall maintain records as to the date of each deposit to and 
distribution from the Land Proceeds Fund and the Revenue Account. 

Section 33. Port Capital Advance Account. 

(a) The Trustee shall with<;lraw and apply moneys in the Port Capital Advance 
Account to pay directly for Phase Improvements that would otherwise be paid. by Developer 
Capital or to reimburse Developer for costs of Phase Improvements when no Public 
Financing Sources are available in accordance with a written requisition of an Authorized 
Officer of the Port in substantially the form of Exhibit M. 

(b) The Trustee shall maintain records as to the date of each deposit to and 
distribution from the Port Capital Advances Account. 

Section 34. Hoedown Yard Services Account. 

(a) The Trustee shall withdraw and apply moneys in the Hoedown Yard Services 
Account to pay for Ongoing Maintenance Costs of the Hoedown Yard Maintained Facilities 
in accordance with a written requisition of an Authorized Officer of the Port in substantially 
the form of Exhibit N. 

(b) The Trustee shall maintain records as to the date of eaGh deposit to and 
distribution from the Hoedown Yard Facilities Account. 
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(c) The Port may direct the Trustee that any or all of the provisions of this Section 
34 shall be of no further force or effect in its sole discretion. 

Section 35. Subaccounts of Hoedown Yard Facilities Account. 

(a) The Trustee shall withdraw and apply moneys in the Irish Hill Park Improvement 
Subaccount of the Hoedown Yard Facilities Account to pay for construction costs of Irish 
Hill Park in accordance with a written requisition of an Authorized Officer of the Port in 
substantially the form of Exhibit 0-1. 

(b) The Trustee shall withdraw and apply moneys in the Hunters Point Shoreline 
Space Acquisition Subaccount of the Hoedown Yard Fa.cilities Account. to pay for 
acquisition costs of shoreline space near the former Hunters Point Power Plant in 
accordance with a written requisition of an Authorized Officer of the Port in substantially the 
form of Exhibit 0-2. 

(c) The Trustee shall maintain. records as to the date of each deposit to and 
distribution from the Hoedown Yard Facilities Account and the subaccounts therein. 

(d) The Trustee shall transfer any amounts in the Hoedown Yard Facilities Account 
to the Mello-Roos Bond Account (Hoedown Yard) to the extent and at the times required to 
comply with the provisions of Section 23(a). 

Section .36. leased Property Backup Fund. 

(a) At the beginning of each City Fiscal Year, the Trustee shall withdraw all or any 
portion of the amounts on deposit in the Leased Property Backup to the Pier 70 Leased 
Property CFO Subaccount of the Mello-Roos Bond Account (Facilities Special Taxes) and 
the Pier 70 Condo CFO Subaccount of the Mello-Roos Bond Account (Facilities Special 
Taxes), at the written direction of the Port in accordance with Section 6.5(h) of the 
Financing Plan. 

(b) The Trustee shall maintain records as to the date of each deposit to and 
distribution from the Leased Property Backup Fund. 

(c) The Port may direct the Trustee that any or all of the provisions of this Section 
36 shall be of no further force or effect in its sole discretion. 

Section 37. Investment of Funds; Reporting of Earnings and Balances. 

(a) Investment of Funds. The Trustee shall invest amounts on deposit in the funds 
and accounts established under this Agreement at the written direction of the Port in any 
lawful investment for Port funds. The Trustee may rely on the written direction of the Port 
as to the legality of any such investment. In the absence of any such written direction, the 
Trustee shall hold such moneys uninvested. The Trustee shall not be responsible for any 
loss on any investment made at the written direction of the Port or otherwise made in 
accordance with this Section 37(a). 
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(b) Reporting of Earnings and Balances. The Trustee shall provide monthly reports 
to the Port with a copy to the Developer setting forth a list of all assets in each of the 
accounts and funds established under this Agreement; all deposit and withdrawal activity 
for the funds and accounts, any investment gain or loss on amounts in such funds and 
accounts, and the ending balance, as of the end of the preceding month, of each such 
account. · 

Section 38. General Provisions Regarding the Trustee. 

The following provisions shall pertain to the performance by the Trustee of its duties 
under this Agreement: 

(a) Duties. Immunities and Liabilities of Trustee. The Trustee shall perform such 
duties and only such duties as are specifically set forth in this Agreement. The Trustee 
shall exercise the rights and powers vested in it by this Agreement, and use the some 
degree of care and skill in their exercise, as a reasonable person would exercise or use 
under the circumstances in the conduct of his or her own affairs. 

(b) Merger or Consolidation of Trustee. Any company into which the Trustee may 
be merged or converted or with which it may be consolidated or any company resulting 
from any merger, conversion or consolidation to which it shall be a party or any company to 
which the Trustee may sell or transfer all or substantially all of its corporate trust business, 
without the execution or filing of any paper or any further act, anything herein to the 
contrary notwithstanding. The Trustee shall give written notice to the Port of any such 
merger or consolidation and of any name change. 

(c) Liability of Trustee. The recitals of facts herein shall be taken as statements of 
the Port and the Trustee assumes no responsibility for the correctness of the some, or shall 
incur any responsibility with respect to this Agreement, other than in connection with the 
duties or obligations her.ein or imposed upon it. The Trustee shall not be liable (i) in 
connection with the performance of its respective duties hereunder, except for its own 
negligence or willful misconduct; (ii) for any error of judgment made in good faith, unless it 
shall be proved that the Trustee was negligent in ascertaining the pertinent facts; (iii) with 
respect to any action taken or omitted to be taken by it in good faith in accordance with the 
direction of the Port the relating to the time, method and place of exercising any trust or 
power conferred upon the Trustee under this Agreement; or (iv) for any action taken by it in 
good faith and believed by it to be authorized or within the discretion or .rights or powers 
conferred upon it by this Agreement. · 

(d) Payment. Reimbursement. Indemnification. The Port agrees: 

(i) to pay the Trustee, from time to time reasonable compensation for all 
services rendered by it hereunder (which compensation shall not be limited by any 
provision of law in regard to the compensation of a trustee of an express trust); 

(ii) except as otherwise expressly provided herein, to reimburse the 
Trustee upon its request for all reasonable expenses, disbursements and advances 
incurred or made by the Trustee in accordance with any provision of this Agreement 
(including the reasonable compensation and the expenses and disbursements of its 
agents and counsel), except any such expense, disbursement or advance as may 
be attributable to the Trustee's negligence or willful misconduct; and 
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(iii) to indemnify the Trustee for, and to hold it harmless against, any loss, 
liability, cost, claim or expense of any kind whatsoever, including those of its 
attorneys, incurred without negligence or willful misconduct on the Trustee's part, 
arising out of or in connection with the acceptance or administration of this trust or 
the performance of its duties hereunder, including the costs and expenses of 
defending itself against any claim or liability in connection with the exercise .or 
performance of any of its powers or duties hereunder. The provisions of this Section 
38(d)(iii) shall survive the termination of this Agreement. 

(e) Expenditure of Trustee's Funds. No provision of this Agreement shall require 
the Trustee to expend or risk its own funds or otherwise incur any financial liability in the 
performance of any of its duties hereunder, or in the exercise of any of its rights or powers, 
if repayment of such funds or adequate indemnity against such risk or liability is not 
reasonably assured to it. 

(f) Agents. Co-Trustees. The Trustee may execute any of the trusts or powers 
hereunder or perform any duties hereunder either directly or by or through agents, co
trustees or attorneys and the Trustee shall not be responsible for any misconduct or 
negligence on the part of any agent, co-trustee or attorney appointed with due care by it 
hereunder. · 

(g) No Personal Liability. In acting as Trustee hereunder, the Trustee acts solely in 
its capacity as Trustee, and not in its individual, personal or corporate capacity. 

(h) Right of Trustee to Rely on Documents. The Trustee shall not be bound to make 
any investigation into the facts or matters stated in any resolution, requisition, certificate, 
statement, instrument, opinion, report, notice, request, direction, consent, order, debenture, 
coupon or other paper or document, but the Trustee, in its discretion, may make such 
further investigation or inquiry into such facts of matters as it may deem fit. 

The Trustee shall be protected in acting upon any notice, resolution, request, 
direction, requisition, consent, order, certificate, report, opinion, or other paper or document 
believed by it to be genuine and to have been signed or presented by the proper party or 
parties. The Trustee may consult with counsel, with regard to legal questions, and the 
opinion of such counsel shall be full and complete authorization and protection in respect of 
any action taken or suffered by it hereunder in good faith and in accordance therewith. The 
Trustee may conclusively rely upon any direction or instruction received by it from the Port 
as to the deposit and withdrawal of moneys in the funds and accounts established under 
this Agreement and shall not be responsible as to the correctness of the amounts received, 
or the use or allocation thereof, but its responsibility shall be limited to the accounting for 
such funds as it shall actually receive. 

Whenever in the administration of the trusts imposed upon it by this Agreement the 
Trustee shall deem it necessary or desirable that a matter be proved or established prior to 
taking or suffering any action hereunder, such matter (unless other evidence in respect 
thereof be herein specifically prescribed) may be deemed to be conclusively proved and 
established by a statement of the Port and such statement shall be full warrant to the 
Tr'ustee for any action taken or suffered in good faith under the provisions of this 
Agreement in reliance upon such statement, but in its discretion the Trustee may, in lieu 

41 



thereof, accept other evidence of such matter or may require such additional evidence as to · 
it may deem reasonable. 

(i) Preservation and Inspection of Documents. All . documents received by the 
Trustee under the provisions of this Agreement shall be retained in its possession and shall 
be subject at all reasonable times upon reasonable prior notice to the inspection of the Port 
and its respective agents and representatives duly authorized in writing, at reasonable 

. hours and under reasonable conditions. 

Section 39. Resignation or Removal of Trustee. 

(a) The Trustee may resign at any time by giving written notice to the Port, and the 
Port shall promptly appoint a successor trustee. 

(b) The Port may remove the Trustee at any time without cause by giving written 
notice to the Trustee arid appointing a successor trustee. 

(c) Notwithstanding any other provision of this Agreement, no resignation or 
removal of the Trustee shall take effect until the acceptance of appointment and 
assumption of duties by the successor trustee. 

Section 40. Section Headings and References. 

The headings or titles of the several Sections hereof, and any table of contents 
appended to copies hereof, shall be solely for convenience of reference and shall not affect 
the meaning, construction or effect of this Agreement. 

All references herein to "Sections" and other subsections. are to the corresponding 
Sections or subsections of this Agreement; the words· "h.erein," "hereof," "hereby," 
"hereunder" and other words of similar import refer to this Agreement as a whole and not to 
any particular Section or subsection hereof; and words of any gender shall mean and 
include words of the other genders. 

Section 41. Execution in Several Counterparts. 

This Agreement may be executed in any number of counterparts and each of such 
counterparts shall for all purposes be deemed to be an original; and all such counterparts, 
or as many of them as the Port and the Trustee shall preserve undestroyed, shall together 
constitute but one and the same instrument. 

Section 42. Governing Law. 

This Agreement shall be construed in accordance with and governed by the 
Constitution and laws of the State of California, applicable to the contracts made and 
performed in such State. 

Section 43. Notices. 

Unless otherwise expressly stated herein, any ·notice or demand which by any 
provision of this Agreement is required or permitted to be given or served by any party may 
be given or served by being sent by any generally recognized express service, hand 
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delivery, or deposited postage prepaid in a post office letter box addressed (until another 
address is specified by a party, and then, that addr.ess) as follows: 

The Port: 

The Trustee: 

Section 44. Amendments. 

Pier 1 
San Francisco Port Commission 
San Francisco, CA 94111 
Attention: Executive Director 
[Trustee Bank] 
[address to come] 

This Agreement may not be effectively amended, changed, modified, altered or 
terminated except in writing, executed by the Port and the Trustee. The Trustee shall 
execute any amendment to this Agreement as requested by the Port except that the 
Trustee shall have the right to refuse to execute any amendment to this Agreement to the 
extent it materially and adversely affects the rights of the Trustee hereunder. 
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IN WITNESS WHEREOF, the Port, as agent of the IFD, Pier70 Leased Property CFO, 
Pier 70 Condo CFO, and the IRFD, has caused this Agreement to be signed in its name by 
its duly authorized officer, and the Trustee has caused this Agreement to be signed in its 
name by its duly authorized officer, all as of the day and year first above written. 

CITY AND COUNTY OF SAN FRANCISCO ACTING BY 
AND THROUGH THE SAN FRANCISCO PORT 
COMMISSION, AS AGENT OF THE IFD, PIER 70 
LEASED PROPERTY CFO, PIER 70 CONDO CFO, 
AND THE IRFD . 

By: _______________ _ 

Its: _______________ _ 

[TRUSTEE BANK], as Trustee 

By: _______________ _ 

Its: _______________ _ 
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EXHIBIT A 

FORM OF 

OFFICER'S CERTIFICATE REQUESTING DISBURSEMENT FROM 
PIER 70 LEASED PROPERTY CFO SUBACCOUNT OF THE PIER 70 CFO SERVICES 

ACCOUNT 

REQUISITION NO. __ 

The undersigned hereby states and certifies that: 

(i) I am the duly appointed, qualified and acting Executive Director of the San 
Francisco Port Commission (the "Port") and as such, am familiar with the facts herein certified 
and am authorized to certify the same. 

(ii) I am an "Authorized Officer," as such term is defined in that certain Special Fund 
Administration Agreement, dated as of , 20_ (the "Agreement"), by and between 
the City and County of San Francisco acting by and through the Port, as agent of the IFO, Pier 
70 Leased Property CFO, Pier 70 Condo CFO, and the IRFO, and [Trustee Bank], a national 
banking association organized and existing under the laws of the United States of America (the 
"Trustee"); 

(iii) Under Section 12 of the Agreement, the undersigned hereby requests and 
authorizes the Trustee to disburse from the Pier 70 Leased Property CFD Subaccount of the 
Pier 70 CFD Services Account established under the Agreement to each payee designated on 
Schedule A attached hereto and by this reference incorporated herein, the amount set forth 
opposite such payee, for payment or reimbursement of previous payment of Ongoing 
Maintenance Costs of the FC Project Area Maintained Facilities consisting of Public 
Spaces, Public ROWs and Shoreline. Improvements in and adjacent to the FC Project Area 
as described on attached Schedule A. Payments shall be made by check or wire transfer in 
accordance with the payment instructions set forth on Schedule A (or the invoice attached 
thereto) and the Trustee shall rely on such payment instructions as though given by the Port 
with no duty to investigate or inquire as to the authenticity of the invoice or the payment 
instructions contained therein or the authority under which they were given. 

(iv) The proposed requisition from the Pier 70 Leased Property CFO Subaccount of 
the Pier 70 CFO Services Account and expenditure of such moneys complies with the Financing 
Plan. 

(v) No portion of the amount herein requested to be disbursed was set forth in any 
Officers Certificate previously filed by requesting disbursement. 

A-1 



Capitalized terms used herein but not defined herein have the meaning given them in 
the Agreement. 

Dated,: 

A-2 

CITY AND COUNTY OF SAN FRANCISCO 
ACTING BY AND THROUGH THE SAN 
FRANCISCO PORT COMMISSION, AS 
AGENT OF THE IFD, PIER 70 LEASED 
PROPERTY CFO, PIER 70 CONDO CFO, 
AND THE IRFD 

Executive Director 



SCHEDULE A 

Amount from 
Pier 70 Leased Property 
CFO Subaccount of the 

Purpose of Pier 70 CFO Services 
Payee Name and Address Obligation Account 
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EXHIBIT 8 

FORM OF 

OFFICER'S CERTIFICATE REQUESTING DISBURSEMENT FROM ZONE 1 OF PIER 70 
CONDO CFO SUBACCOUNT OF THE PIER 70 CFO SERVICES ACCOUNT 

REQUISITION NO. __ 

The undersigned hereby states and certifies that: 

(i) I am the duly appointed, qualified and acting Executive Director of the San 
Francisco Port Commission (the "Port") and as such, am familiar with the facts herein certified 
and am authorized to certify the same. 

(ii) I am an "Authorized Officer," as such term is defined in that certain Special Fund 
Administration Agreement, dated as of , 20_ (the "Agreement"), by and between 
the City and County of San Francisco acting by and through the Port, as agent of the IFO, Pier 
70 Leased Property CFO, Pier 70 Condo CFO, and the IRFO, and [Trustee Bank], a national 
banking association organized and existing under the laws of the United States of America (the 
"Trustee"); 

(iii) Under Section 12 of the Agreement, the undersigned hereby requests and 
authorizes the Trustee to disburse from the Zone 1 of Pier 70 Condo CFO Subaccount of the 
Pier 70 CFO Services Account established under the Agreement to each payee designated on 
Schedule A· attached hereto and by this reference incorporated herein, the amount set forth 
opposite such payee, for payment or reimbursement of previous payment of Ongoing 
Maintenance Costs of PNK Facilities consisting of Public Spaces in Zone 1 of the Pier 70 
Condo CFO, Public ROWs in Zone 1 of the Pier 70 Condo CFO, other Public Spaces 
outside of the FC Project Area and the 20th Street CFO, other Public ROWs in Pier 70 north 
of 20th Street and outside of the 20th Street CFO, and costs of Shoreline Protection 
Facilities as described on attached Schedule A. Payments shall be made by check or wire 
transfer in accordance with the payment instructions set forth on Schedule A (or the invoice 
attached thereto) and the Trustee shall rely on such payment instructions as though given by 
the Port with no duty to investigate or inquire as to the authenticity of the invoice or the payment 
instructions contained therein or the authority under which they were given. 

(iv) The proposed requisition from the Zone 1 of Pier 70 Condo CFO Subaccount of 
the Pier 70 CFO Services Account and expenditure of such moneys complies with the Financing 
Plan. 

(v) No portion of the amount herein requested to be disbursed was set forth in any 
Officers Certificate previously filed by requesting disbursement. 
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Capitalized terms used herein but not defined herein have the meaning given them in 
the Agreement. 

Dated: 

B-2 

CITY AND COUNTY OF SAN FRANCISCO 
ACTING BY AND THROUGH THE SAN 
FRANCISCO PORT COMMISSION, AS 
AGENT OF THE IFD, PIER 70 LEASED 
PROPERTY CFO, PIER 70 CONDO CFO, 
AND THE IRFD 

Executive Director 



SCHEDULE A 

Amount from 
Zone 1 of Pier 70 Condo 
CFO Subaccount of the 

Purpose of Pier 70 CFO Services 
Payee Name and Address Obligation Account 

. 

8-3 



EXHIBIT C 

FORM OF 

OFFICER'S CERTIFICATE REQUESTING DISBURSEMENT FROM ZONE 2 OF PIER 70 
CONDO CFO SUBACCOUNT OF THE PIER 70 CFO SERVICES ACCOUNT 

REQUISITION NO. 

The undersigned hereby states and certifies that: 

(i) I am the duly appointed, qualified and acting Executive Director of the San 
Francisco Port Commission (the "Port") and as such, am familiar with the facts herein certified 
and am authorized to certify the same. 

(ii) I am an "Authorized Officer," as such term is defined in that certain Special Fund 
Administration Agreement, dated as of , 20_ (the "Agreement"), by and between 
the City and County of San Francisco acting by and through the Port, as agent of the IFO, Pier 
70 Leased Property CFO, Pier 70 Condo CFO, and the IRFO, and [Trustee Bank], a national 
banking association organized and existing under the laws of the United States of America (the 
"Trustee"); 

(iii) Under Section 12 of the Agreement, the undersigned hereby requests and 
authorizes the Trustee to disburse from the Zone 2 of Pier 70 Condo CFO Subaccount of the 
Pier 70 CFO Services Account established under the Agreement to each payee designated on 
Schedule A attached hereto and by this reference incorporated herein, the amount set forth 
opposite such payee, for payment or reimbursement of previous payment of Ongoing 
Maintenance Costs of the FC Project Area Maintained Facilities consisting of Public 
Spaces in Zone 2 of the Pier 70 Condo CFO, Public ROWs in Zone 2 of the Pier 70 Condo 
CFO and Shoreline Improvements in and adjacent to the FC Project Area, as described on 
attached Schedule A. Payments shall be made by check or wire transfer in accordance with the 
payment instructions set forth on Schedule A (or the invoice attached thereto) and the Trustee 
shall rely on such payment instructions as though given by the Port with no duty to investigate 
or inquire as to the authenticity of the invoice or the payment instructions contained therein or 
the authority under which they were given. 

(iv) The proposed requisition from the Zone 2 of Pier 70 Condo CFO Subaccount of 
the Pier 70 CFO Services Account and expenditure of such moneys complies with the Financing 
Plan. 

(v) No portion of the amount herein requested to be disbursed was set forth in any 
Officers Certificate previously filed by requesting disbursement. 

C-1 



, Capitalized terms used herein but not defined herein have the meaning given them in 
the Agreement. 

Dated: 

C-2 

CITY AND COUNTY OF SAN FRANCISCO 
ACTING BY AND THROUGH THE SAN 
FRANCISCO PORT COMMISSION, AS 
AGENT OF THE IFD, PIER 70 LEASED 
PROPERTY CFO, PIER 70 CONDO CFO, 
AND THE IRFD 

Executive Director 



SCHEDULE A 

Amount from 
Zone 2 of Pier 70 Condo 
CFO Subaccount of the 

Purpose of Pier 70 CFO Services 
Payee Name and Address Obligation Account 

C-3 



EXHIBIT D 

FORM OF 

OFFICER'S CERTIFICATE REQUESTING DISBURSEMENT FROM [PROJECT PAYMENT 
OBLIGATION SUBACCOUNT]/[HORIZONTAL IMPROVEMENTS ACCOUNT] OF 

PROJECTACCOUNT . 

REQUISITION NO. 

The undersigned hereby states and certifies that: 

(i) I am the duly appointed, qualified and acting Executive Director of the San 
Francisco Port Commission (the "Port") and as such, am familiar with the facts herein certified 
and am authorized to certify the same. 

(ii) I am an "Authorized Officer," as such term is defined in that certain Special Fund 
Administration Agreement, dated as of , 20_ (the "Agreement"), by and between 
the City and County of San Francisco acting by and through the Port, as agent of the IFD, Pier 
70 Leased Property CFO, Pier 70 Condo CFO, and the IRFD, and [Trustee Bank], a national 
banking association organized and existing under the laws of the United States of America (the 
"Trustee"); 

(iii) Under Section 24 of the Agreement, the undersigned hereby requests and 
authorizes the Trustee to disburse from the [Project Payment Obligation 
Subaccount]/[Horizontal Improvements Subaccount] of the Project Account established 
under the Agreement to each payee designated on Schedule A attached hereto and by this 

. reference incorporated herein, the amount set forth opposite such payee, for payment or 
reimbursement of previous payment of [Project Payment Obligation consisting of the Developer 
Balance to Developer and the Port Balance to the Port, Horizontal Development Costs and/or 
the Historic Building Feasibility Gap]/[Horizontal Improvements], as described on attached 
Schedule A. Payments shall be made by check or wire transfer in accordance with the payment 
instructions set forth on Schedule A (or the invoice attached thereto) and the Trustee shall rely 
on such payment instructions as though given by the Port with no duty to investigate or inquire 
as to the authenticity of the invoice or the payment instructions contained therein or the authority 
under which they were given. 

(iv) The proposed requisition from the [Project Payment Obligation Subaccount]/ 
[Horizontal Improvements Subaccount] of the Project Account and expenditure of such 
moneys complies with the Financing Plan. 

(v) No portion of the amount herein requested to be disbursed was set forth in any 
Officers Certificate previously filed by requesting disbursement. 

D-1 



Capitalized terms used herein but not defined herein have the meaning given them in 
the Agreement. 

Dated: 

D~2 

CITY AND COUNTY OF SAN FRANCISCO 
ACTING BY AND THROUGH THE SAN 
FRANCISCO PORT COMMISSION, AS 
AGENT OF THE IFD, PIER 70 LEASED 
PROPERTY CFO, PIER 70 CONDO CFO, 
AND THE IRFD 

Executive Director 



SCHEDULE A 

Amount from 
[Project Payment Obligation 

Subaccount]/[Horizontal 
Payee Name and Purpose of Improvements Subaccount] of 

Address Obligation the Project Account 

D-3 



EXHIBIT E 

FORM OF 

OFFICER'S CERTIFICATE REQUESTING DISBURSEMENT FROM PORT ACCOUNT 

REQUISITION NO. 

The undersigned hereby states and certifies that: 

(i) I am the duly appointed, qualified and acting Executive Director of the San 
Francisco Port Commission (the "Port") and as such, am familiar with the facts herein certified 
and am authorized to certify the same. 

(ii) I am an "Authorized Officer," as such term is defined in that certain Special Fund 
Administration Agreement, dated as of , 20_ (the "Agreement"), by and between 
the City and County of San Francisco acting by and through the Port, as agent of the IFD, Pier 
70 Leased Property CFO, Pier 70 Condo CFO, and the IRFD, and [Trustee Bank], a national 
banking association organized and existing under the laws of the United States of America (the 
"Trustee"); 

(iii) Under Section 25 of the Agreement, the undersigned hereby requests and 
authorizes the Trustee to disburse from the Port Account established under the Agreement to 
each payee designated on Schedule A attached hereto and by this reference incorporated 
herein, the amount set forth opposite such payee, for payment or reimbursement of previous 
payment of the Entitlement Sum, Developer Return, Horizontal Development Costs, Port 
Capital and Return on Port Capital, Historic Building Feasibility Gap, 2Q1hflllinois Plaza, 
Shoreline Protection Facilities, Port Improvements at the Illinois Street Parcels [or the 
Hoedown Yard], and/or costs to rehabilitate historic resources at Pier 70, but outside of the 
28-Acre Site, as described on attached Schedule A. Payments shall be made by check or wire 
transfer in accordance with the payment instructions set forth on Schedule A (or the invoice 
attached thereto) and the Trustee shall rely on such payment instructions as though given by 
the Port with no duty to investigate or inquire as to the authenticity of the invoice or the payment 
instructions contained therein or the authority under which they were given. 

(iv) The proposed requisition from the Port Account and expenditure of such moneys 
complies with the Financing Plan. 

(v) No portion of the amount herein requested to be disbursed was set forth in any 
Officers Certificate previously filed by requesting disbursement. 

E-1 



Capitalized terms used herein but not defined herein have the meaning given them in 
the Agreement. 

Dated: 

E-2 

CITY AND COUNTY OF SAN FRANCISCO 
ACTING BY AND THROUGH THE SAN 
FRANCISCO PORT COMMISSION, AS 
AGENT OF THE IFD, PIER 70 LEASED 
PROPERTY CFO, PIER 70 CONDO CFO, 
AND THE IRFD 

Executive Director 



SCHEDULE A 

Payee Name and Purpose of Amount from 
Address Obligation Port Account 

E-3 



EXHIBIT F 

FORM OF 

OFFICER'S CERTIFICATE REQUESTING DISBURSEMENT FROM 
HISTORIC BUILDING ACCOUNT OF THE TAX INCREMENT FUND AND THE HISTORIC 

BUILDING ACCOUNT OF THE FACILITIES SPECIAL TAX FUND 

REQUISITION NO. 

The undersigned hereby states and certifies that: 

(i) I am the duly appointed, qualified and acting Executive Director of the San 
Francisco Port Commission (the "Port") and as such, am familiar with the facts herein certified 
and am authorized to certify the same. 

(ii) I am an "Authorized Officer," as such term is defined in that certain Special Fund 
Administration Agreement, dated as of , 20_ (the "Agreement"), by and between 
the City and County of San Francisco acting by and through the Port, as agent of the IFD, Pier 
70 Leased Property CFO, Pier 70 Condo CFO, and the IRFD, and [Trustee Bank], a national 
banking association organized and existing under the laws of the United States of America (the 
"Trustee"); 

(iii) Under Section 26 of the Agreement, the undersigned hereby requests and 
authorizes the Trustee to disburse from the [Historic Building Account of the Tax Increment 
Fund]/[Historic Building Account of the Facilities Special Tax Fund] established under the 
Agreement to each payee designated on Schedule A attached hereto and by this reference 
incorporated herein, the amount set forth opposite such payee, for payment or reimbursement 
of previous payment of the Historic Building Costs which under the Financing Plan constitute 
the Historic Building Feasibility Gap, as described on attached Schedule A. Payments shall be 
made by check or wire transfer in accordance with the payment instructions set forth on 
Schedule A (or the invoice attached thereto) and the Trustee .shall rely on such payment 
instructions as though given by the Port with no duty to investigate or inquire as to the 
authenticity of the invoice or the payment instructions contained therein or the authority under 
which they were given. 

(iv) The proposed requisition from the [Historic Building Account of the Tax 
Increment Fund]/[Historic Building Account of the Facilities Special Tax Fund] and expenditure 
of such moneys complies with the Financing Plan. 

(v) No portion of the amount herein requested to be disbursed was set forth in any 
Officers Certificate previously filed by requesting disbursement. 

F-1 



Capitalized terms used herein but not defined herein have the meaning given them in 
the Agreement. 

Dated: 

F-2 

CITY AND COUNTY OF SAN FRANCISCO 
ACTING BY AND THROUGH THE SAN 
FRANCISCO PORT COMMISSION, AS 
AGENT OF THE IFD, PIER 70 LEASED 
PROPERTY CFO, PIER 70 CONDO CFO, 
AND THE IRFD 

Executive Director 



SCHEDULE A 

Amount from 
Historic Building Account of 

Payee Name and Purpose of the [Tax lncrement][Facilities 
Address \ Obligation Special Tax Fund] 

F-3 



EXHIBIT G 

FORM 

OFFICER'S CERTIFICATE REQUESTING DISBURSEMENT FROM 
WATERFRONT SET-ASIDE ACCOUNT 

REQUISITION NO. 

The undersigned hereby states and certifies that: 

(i) I am ·the duly appointed, qualified and acting Executive Director of the San 
Francisco Port Commission (the "Port") and as such, am familiar with the facts herein certified 
and am authorized to certify the same. 

(ii) I am an "Authorized Officer," as such term is defined in that certain Special Fund 
Administration Agreement, dated as of , 20_ (the "Agreement"), by and between 
the City and County of San Francisco acting by and through the Port, as agent of the IFD, Pier 
70 Leased Property CFD, Pier 70 Condo CFD, and the IRFD, and [Trustee Bank], a national 
banking association organized and existing under the laws of the United States of America (the 
"Trustee"); 

(iii) Under Section 27 of the Agreement, the undersigned hereby requests and 
authorizes the Trustee to disburse from the Waterfront Set-Aside Account established under the 
Agreement to each payee designated on Schedule A attached hereto and by this reference 
incorporated herein, the amount set forth opposite such payee, for payment or reimbursement 
of previous payment of shoreline restoration, removal of bay fill, and creation of waterfront 
public access to or environmental remediation of the San Francisco waterfront, as described 
on attached Schedule A. Payments shall be made by check or wire transfer in accordance with 
the payment instructions set forth on Schedule A (or the invoice attached thereto) and the 
Trustee shall rely on such payment instructions as though given by the Port with no duty to 
investigate or inquire as to the authenticity of the invoice or the payment instructions contained 
therein or the authority under which they were given. 

(iv) The proposed requisition from the Waterfront Set-Aside Account and expenditure 
of such moneys complies with the Financing Plan. 

(v) No portion of the amount herein requested to be disbursed was set forth in any 
Officers Certificate previously filed by requesting disbursement. 

G-1 



Capitalized terms Lis.ed herein but not defined herein have the meaning given them in 
the Agreement 

Dated: 

G-2 

CITY AND COUNTY OF SAN FRANCISCO 
ACTING BY AND THROUGH THE SAN 
FRANCISCO PORT COMMISSION, AS 
AGENT OF THE IFD, PIER 70 LEASED 
PROPERTY CFO, PIER 70 CONDO CFO, 
AND THE IRFD 

Executive Director 



SCHEDULE A 

Payee Name and Purpose of Amount from 
Address Obligation Waterfront Set-Aside Account 

G-3 



EXHIBIT H-1 

FORM OF 

OFFICER'S CERTIFICATE REQUESTING DISBURSEMENT FROM 
PIER 70 LEASED PROPERTY CFO SUBACCOUNT OF THE CAPITAL IMPROVEMENTS 

ACCOUNT 

REQUISITION NO. 

The undersigned hereby states and certifies that: 

(i) I am the duly appointed, qualified and acting Executive Director of the San 
Francisco Port Commission (the "Port") and as such, am familiar with the facts herein certified 
and am authorized to certify the same. 

(ii) I am an "Authorized Officer," as such term is defined in that certain Special Fund 
Administration Agreement, dated as of , 20_ (the "Agreement"), by and between 
the City and County of San Francisco acting by and through the Port, as agent of the IFD, Pier 
70 Leased Property CFO, Pier 70 Condo CFO, and the IRFD, and [Trustee Bank], a national 
banking association organized and existing under the laws of the United States of America (the 
"Trustee"); 

(iii) Under Section 28 of the Agreement, the undersigned hereby requests and 
authorizes the Trustee to disburse from the Pier 70 Leased Property CFO Subaccount of the 
Capital Improvements Account established under the Agreement to each payee designated on 
Schedule A attached hereto and by this reference incorporated herein, the amount set forth 
opposite such payee, for payment or reimbursement of previous payment of Capital Costs, 
consisting of Entitlement Costs, other Horizontal Development Costs, Developer Capital 
and Developer Return, and Port Capital and Return on Port Capital, incurred in the 
horizontal development of the FC Project Area, as described on attached Schedule A. 
Payments shall be made by check or wire transfer in accordance with the payment instructions 
set forth on Schedule A (or the invoice attached thereto) and the Trustee shall rely on such 
payment instructions as though given by the Port with no duty to investigate or inquire as to the 
authenticity of the invoice or the payment instructions contained therein or the authority under 
which they were given. 

(iv) The proposed requisition from the Pier 70 Leased Property CFO Subaccount of 
the Capital Improvements Account and expenditure of such moneys complies with the 
Financing Plan. 

(v) No portion of the amount herein requested to be disbursed was set forth in any 
Officers Certificate previously filed by requesting disbursement. 

H-1-1 



Capitalized terms used herein but not defined herein have the meaning given them in 
the Agreement. 

Dated: 

H-1-2 

CITY AND COUNTY OF SAN FRANCISCO 
ACTING BY AND THROUGH THE SAN 
FRANCISCO PORT COMMISSION, AS 
AGENT OF THE IFD, PIER 70 LEASED 
PROPERTY 9FD, PIER 70 CONDO CFO, 
AND THE IRFD 

Executive Director 



SCHEDULE A 

Amount from 
Pier 70 Leased Property CFO 

Payee Name and Purpose of Subaccount of the Capital 
Address Obligation Improvements Account 

H-1-3 



EXHIBIT H-2 

FORM OF 

OFFICER'S CERTIFICATE REQUESTING DISBURSEMENT FROM 
PIER 70 CONDO CFO SUBACCOUNT OF THE CAPITAL IMPROVEMENTS ACCOUNT 

REQUISITION NO. 

The undersigned hereby states and certifies that: 

(i) I am the duly appointed, qualified and acting Executive Director of the San 
Francisco Port Commission (the "Port") and as such, am familiar with the facts herein certified 
and am authorized to certify the same. 

(ii) I am an "Authorized Officer," as such term is defined in that certain Special Fund 
Administration Agreement, dated as of , 20_ (the "Agreement"), by and between 
the City and County of San Francisco acting by and through the Port, as agent of the IFD, Pier 
70 Leased Property CFO, Pier 70 Condo CFO, and the IRFD, and [Trustee Bank], a national 
banking association organized and existing under the laws of the United States of America (the 
"Trustee"); 

(iii) Under Section 28 of the Agreement, the undersigned hereby requests and 
authorizes the Trustee to disburse from the Pier 70 Condo CFO Subaccount of the Capital 
Improvements Account established under the Agreement to each payee designated on 
Schedule A attached hereto and by this reference incorporated herein, the amount set forth 
opposite such payee, for payment or reimbursement of previous payment of costs to construct 
the Michigan Street Segment,, Horizontal Improvements in the FC Project Area, Capital 
Costs, Pier 70 Shoreline Projection Facilities and Shoreline Adaptation Studies and 
Shoreline Protection Facilities as described on attached Schedule A. Payments shall be made 
by check or wire transfer in accordance with the payment instructions set. forth on Schedule A 
(or the invoice attached thereto) and the Trustee shall rely on such payment instructions as 
though given by the Port with no duty to investigate or inquire as to the authenticity of the 
invoice or the payment instructions contained therein or the authority under which they were 
given. 

(iv) The proposed requisition from the Pier 70 Condo CFO Subaccount of the 
Capital Improvements Account and expenditure of such moneys complies with the Financing 
Plan. 

(v) No portion of the amo·unt herein requested to be disbursed was set forth in any 
Officers Certificate previously filed by requesting disbursement. 

H-2-1 



Capitalized terms used herein but not defined herein have the meaning given them in 
the Agreement. 

Dated: 

CITY AND COUNTY OF SAN FRANCISCO 
ACTING BY AND THROUGH THE SAN 
FRANCISCO PORT COMMISSION, AS 
AGENT OF THE IFD, PIER 70 LEASED 
PROPERTY CFO, PIER 70 CONDO CFO, 
AND THE IRFD 

Executive Director 



SCHEDULE A 

Amount from 
Pier 70 Condo CFO 

Payee Name and Purpose of Subaccount of the Capital 
Address Obligation lmorovements Account 

H-2-3 



EXHIBIT I 

FORM OF 

OFFICER'S CERTIFICATE REQUESTING DISBURSEMENT FROM 
ARTS BUILDING ACCOUNT 

REQUISITION NO. __ 

The undersigned hereby states and certifies that: 

(i) I am the duly appointed, qualified and acting Executive Director of the San 
Francisco Port Commission (the "Port") and as such, am familiar with the facts herein certified 
and am authorized to certify the same. 

(ii) I am an "Authorized Officer," as such term is defined in that certain Special Fund 
Administration Agreement, dated as of , 20_ (the "Agreement"); by and between 
the City and County of San Francisco acting by and through the Port, as agent of the IFD, Pier 
70 Leased Property CFO, Pier 70 Condo CFO, and th!:! IRFD, and [Trustee Bank], a national 
banking association organized and existing under the laws of the United States of America (the 
"Trustee"); 

(iii) Under Section 29 of the Agreement, the undersigned hereby requests and 
authorizes the Trustee to disburse from the Arts Building Account established under the 
Agreement to each payee designated on Schedule A attached hereto and by this reference 
incorporated herein, the amount set forth opposite such payee, for payment or reimbursement 
of previous payment of the costs described on attached Schedule A in accordance with Section 
10.2 of the Financing Plan. 

Payments shall be made by check or wire transfer in accordance with the payment 
instructions set forth on Schedule A (or the invoice attached thereto) and the Trustee shall rely 
on such payment instructions as though given by the Port with no duty to investigate or inquire 
as to the authenticity of the invoice or the payment instructions contained therein or the authority 
under which they were given. 

(iv) The proposed requisition from the Arts Building Account and expenditure of 
such moneys complies with the Financing Plan. 

(v) No portion of the amount herein requested to be disbursed was set forth in any 
Officers Certificate previously filed by requesting disbursement. 

Capitalized terms used herein but not defined herein have the meaning given them in 
the Agreement. 

Dated: 

1-1 

CITY AND COUNTY OF SAN FRANCISCO 
ACTING BY AND THROUGH THE SAN 
FRANCISCO PORT COMMISSION, AS 
AGENT OF THE IFD, PIER 70 LEASED 



1-2 

PROPERTY CFO, PIER 70 CONDO CFO, 
AND THE IRFD 

Executive Director 



SCHEDULE A 

Payee Name and PurpQse of Amount from 
Address Obligation Arts Building Account 

1-3 



EXHIBIT J 

FORM OF 

OFFICER'S CERTIFICATE REQUESTING DISBURSEMENT FROM 
PROJECT RESERVE ACCOUNT 

REQUISITION NO. 

The undersigned hereby states and certifies that: 

(i) I am the duly appointed, qualified and acting Executive Director of the San 
Francisco Port Commission (the "Port") and as such, am familiar with the facts herein certified 
and am authorized to certify the same. 

(ii) I am an "Authorized Officer," as such term is defined in that certain Special Fund 
Administration Agreement, dated as of , 20_ (the "Agreement"), by and between 
the City and County of San Francisco acting by and through the Port, as agent of the IFD, Pier 
70 Leased Property CFO, Pier 70 Condo CFO, and the IRFD, and [Trustee Bank], a national 
banking association organized and existing under the laws of the United States of America (the 
"Trustee"); 

(iii) Under Section 30 of the Agreement, the undersigned hereby requests and 
authorizes the Trustee to disburse from the Project Reserve Account established under the 
Agreement to each payee designated on Schedule A attached hereto and by this reference 
incorporated herein, the amount set forth opposite such payee, for payment or reimbursement 
of previous payment of costs permitted under Section 4.7(c) of the Financing Plan, as 
described on attached Schedule A. Payments shall be made by check or wire transfer in 
accordance with the payment instructions set forth on Schedule A (or the invoice attached . 
thereto) and the Trustee shall rely on such payment instructions as though given by the Port 
with no duty to investigate or inquire as to the authenticity of the invoice or the payment 
instructions contained therein or the authority under which they were given. 

(v) The proposed requisition from the Project Reserve Account and expenditure of 
such moneys complies with the Financing Plan. 

(vi) No portion of the amount herein requested to be disbursed was set forth in any 
Officers Certificate previously filed by requesting disbursement. 

Capitalized terms used herein but not defined herein have the meaning given them in 
the Agreement. 

Dated: 

J-1 

CITY AND COUNTY OF SAN FRANCISCO 
ACTING BY AND THROUGH THE SAN 
FRANCISCO PORT COMMISSION, AS 
AGENT OF THE IFD, PIER 70 LEASED 



J-2 

PROPERTY CFD, PIER 70 CONDO CFD, 
AND THE IRFD 

Executive Director 

_) 



SCHEDULE A 

Payee Name and Purpose of Amount from 
Address Obligation Project Reserve Account 

J-3 



EXHIBIT K 

FORM OF 

OFFICER'S CERTIFICATE REQUESTING DISBURSEMENT FROM 
SHORELINE RESERVE ACCOUNT 

REQUISITION NO. 

The undersigned hereby states and certifies that: 

(i) I am the duly appointed, qualified and acting Executive Director of the San 
Francisco Port Commission (the "Port") and as such, am familiar with the facts herein certified 
and am authorized to certify the same. 

(ii) I am an "Authorized Officer," as such term is defined in that certain Special Fund 
Administration Agreement, dated as of , 20_ (the "Agreement"), by and between 
the City and County of San Francisco acting by and through the Port, as agent of the IFD, Pier 
70 Leased Property CFO, Pier 70 Condo CFO, and the IRFD, and [Trustee Bank], a national 
banking association organized and existing under the laws of the United States of America (the 
"Trustee"); 

(iii) Under Section 31 of the Agreement, the undersigned hereby requests and 
authorizes the Trustee to disburse from the Shoreline Reserve Account established under the 
Agreement to each payee designated on Schedule A attached hereto and by this reference 
incorporated herein, the amount set forth opposite such payee, for payment or reimbursement 
of previous payment of costs permitted under Section 4. 7(d) of the Financing Plan, as 
described on attached Schedule A Payments shall be made by check or wire transfer in 
accordance with the payment instructions set forth on Schedule A (or the invoice attached 
thereto) and the Trustee shall rely on such payment instructions as though given by the Port 
with no duty to investigate or inquire as to the authenticity of the invoice or the payment 
instructions contained therein or the authority under which they were given. 

(iv) The proposed requisition from the Shoreline Reserve Account and expenditure 
of such moneys complies with the Financing Plan. 

(v) No portion of the amount herein requested to be disbursed was set forth in any 
Officers Certificate previously filed by requesting disbursement. 

Capitalized terms used herein but not defined herein have the meaning given them in 
the Agreement. 

K-1 



Dated: 

K-2 

CITY AND COUNTY OF SAN FRANCISCO 
ACTING BY AND THROUGH THE SAN 
FRANCISCO PORT COMMISSION, AS 
AGENT OF THE IFD, PIER 70 LEASED 
PROPERTY CFO, PIER 70 CONDO CFO, 
AND THE IRFD 

Executive Director 



SCHEDULE A 

Payee Name and Purpose of Amount from 
Address Obligation Shoreline Reserve Account 

K-3 



EXHIBIT L 

FORM OF 

OFFICER'S CERTIFICATE REQUESTING DISBURSEMENT FROM 
LAND PROCEEDS FUND AND REVENUE ACCOUNT 

REQUISITION NO. 

The undersigned hereby states and certifies that: 

(i) I am the duly appointed, qualified and acting Executive Director of the San 
Francisco Port Commission (the "Port") and as such, am familiar with the facts herein certified 
and am authorized to certify the same. · 

(ii) I am an "Authorized Officer," as such term is defined in that certain Special Fund 
Administration Agreement, dated as of , 20_ (the "Agreement"), by and between 
the City and County of San Francisco acting by and through the Port, as agent of the IFD, Pier 
70 Leased Property CFO, Pier 70 Condo CFO, and the IRFD, and [Trustee Bank], a national 
banking association organized and existing under the laws of the United States of America (the 
"Trustee"); 

(iii) Under Section ·32 of the Agreement, the undersigned hereby requests and 
authorizes the Trustee to disburse from the [Land Proceeds Fund]/[Revenue Account] 
established under the Agreement to the Developer and the Port as described on Schedule A 

· attached hereto and by this reference incorporated herein, which amounts represent payments 
of the Developer Share and Port Share. Payments shall be made by check or wire transfer in 
accordance with the payment instructions set forth on Schedule A (or the invoice attached 
thereto) and the Trustee shall rely on such payment instructions as though given by the Port 
with no duty to investigate or inquire as to the authenticity of the invoice or the payment 
instructions contained therein or the authority under which they were given. 

(iv) The proposed requisition from the [Land Proceeds Fund]/[Revenue Account] 
and expenditure of such moneys complies with the Financing Plan. 

(v) No portion of the amount herein requested to be disbursed was set forth in any 
Officers Certificate previously filed by requesting disbursement. 

L-1 



Capitalized terms used herein but not defined herein have the meaning given them in 
the Agreement. 

Dated: 

L-2 

CITY AND COUNTY OF SAN FRANCISCO 
ACTING BY AND THROUGH THE SAN 
FRANCISCO PORT COMMISSION, AS 
AGENT OF THE IFD, PIER 70 LEASED 
PROPERTY CFO, PIER 70 CONDO CFO, 
AND THE IRFD 

Executive Director 



SCHEDULE A 

Payee Name and Purpose of Amount from Amount from 
Address Obligation Land Proceeds Fund Revenue Account 

L-3 



EXHIBIT M 

FORM OF 

-OFFICER'S CERTIFICATE REQUESTING DISBURSEMENT FROM 
PORT CAPITAL ADVANCE ACCOUNT 

REQUISITION NO. __ 

The undersigned hereby states and certifies that: 

(i) . I am the duly appointed, qualified and acting Executive Director of the San 
Francisco Port Commission (the "Port") and as such, am familiar with the facts herein certified 
and am authorized to certify the same. 

(ii) I am an "Authorized Officer," as such term is defined in that certain Special Fund 
Administration Agreement, dated as of , 20_ (the "Agreement"), by and between 
the City and County of San Francisco acting by and through the Port, as agent of the IFD, Pier 
70 Leased Property CFO, Pier 70 Condo CFO, and the IRFD, and [Trustee Bank], a national 
banking association organized and existing under the laws of the United States of America (the 
"Trustee"); 

(iii) Under Section 33 of the Agreement, the undersigned hereby requests and 
authorizes the Trustee to disburse from the Port Capital Advance Account established under 
the Agreement to each payee designated on Schedule A attached hereto and by this reference 
incorporated herein, the amount set forth opposite such payee, for payment or reimbursement 
of previous payment of Phase Improvements, as described on attached Schedule A. 
Payments shall be made by check or wire transfer in accordance with the payment instructions 
set forth on Schedule A (or the invoice attached thereto) and the Trustee shall rely on such 
payment instructions as though given by the Port with no duty to investigate or inquire as to the 
authenticity of the invoice or the payment instructions contained therein or the authority under 
which they were given. 

(iv) The proposed requisition from the Port Capital Advance Account and 
expenditure of such moneys complies with the Financing Plan. · 

(v) No portion of the amount herein requested to be disbursed was set forth in any 
Officers Certificate previously filed by requesting disbursement. 

M-1 



Capitalized terms used herein but not defined herein have the meaning given them in 
the Agreement. 

Dated: 

M-2 

CITY AND COUNTY OF SAN FRANCISCO 
ACTING BY AND THROUGH THE SAN 
FRANCISCO PORT COMMISSION, AS 
AGENT OF THE IFD, PIER 70 LEASED 
PROPERTY CFO, PIER 70 CONDO CFO, 
AND THE IRFD 

Executive Director 



SCHEDULE A 

Payee Name and Purpose of Amount from 
Address Obligation Port Capital Advance 

Account 

M-3 



EXHIBIT N 

FORM OF 

OFFICER'S CERTIFICATE REQUESTING DISBURSEMENT FROM 
HOEDOWN YARD SERVICES ACCOUNT 

REQUISITION NO. 

The undersigned hereby states and certifies that: 

(i) I am the duly appointed, qualified and acting Executive Director of the San 
Francisco Port Commission (the "Port") and as such, am familiar with the facts herein certified 
and am authorized to certify the same. 

(ii) I am an "Authorized Officer," as such term is defined in that certain Special Fund 
Administration Agreement, dated as of , 20_ (the "Agreement"), by and between 
the City and County of San Francisco acting by and through the Port, as agent of the IFO, Pier 
70 Leased Property CFO, Pier 70 Condo CFO, and the IRFO, and [Trustee Bank], a national 
banking association organized and existing under the laws of the United States of America (the 
"Trustee"); 

(iii) Under Section 12 of the Agreement, the undersigned hereby requests and 
authorizes the Trustee to disburse from the Hoedown Yard Services Account established under 
the Agreement to each payee designated on Schedule A attached hereto and by this reference 
incorporated herein, the amount set forth opposite such payee, for payment or reimbursement 
of previous payment of. Ongoing Maintenance Costs of the Hoedown Yard Maintained 
Facilities as described on attached Schedule A. Payments shall be made by check or wire 
transfer in accordance with the payment instructions set forth on Schedule A (or the invoice 
attached thereto) and the Trustee shall rely on such payment instructions as though given by 
the Port with no duty to investigate or inquire as to the authenticity of the invoice or the payment 
instructions contained therein or the authority under which they were given. 

(iv) The proposed requisition from the Hoedown Yard Services Account and 
expenditure of such moneys complies with the Financing Plan. 

(v) No portion of the amount herein requested to be disbursed was set forth in any 
Officers Certificate previously filed by requesting disbursement. 
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Capitalized terms used herein but not defined herein have the meaning given them in 
the Agreement. 

Dated: 

N-2 

CITY AND COUNTY OF SAN FRANCISCO 
ACTING BY AND THROUGH THE SAN 
FRANCISCO PORT COMMISSION, AS 
AGENT OF THE IFD, PIER 70 LEASED 
PROPERTY CFD, PIER 70 CONDO CFD, 
AND THE IRFD 

Executive Director 



SCHEDULE A 

Amount from 
Purpose of Hoedown Yard Services 

Payee Name and Address Obligation Account 
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EXHIBIT 0-1 

FORM OF 

OFFICER'S CERTIFICATE REQUESTING DISBURSEMENT FROM 
IRISH HILL PARK IMPROVEMENT SUBACCOUNT OF THE HOEDOWN YARD 

FACILITIES ACCOUNT 

REQUISITION NO. 

The undersigned hereby states and certifies that: 

(i) I am the duly appointed, qualified and acting Executive Director of the San 
Francisco Port Commission (the "Port") and as such, am familiar with the facts herein certified 
and am authorized to certify the same. 

(ii) I am an "Authorized Officer," as such term is defined in that certain Special Fund 
Administration Agreement, dated as of , 20_ (the "Agreement"), by and between 
the City and County of San Francisco acting by and through the Port, as agent of the IFD, Pier 
70 Leased Property CFO, Pier 70 Condo CFO, and the IRFD, and [Trustee Bank], a national 
banking association organized and existing under the laws of the United States of America (the 
"Trustee"); 

(iii) Under Section 35 of the Agreement, the undersigned hereby requests and 
authorizes the Trustee to disburse from the Irish Hill Park Improvement Subaccount of the 
Hoedown Yard Facilities Account established under the Agreement to each payee designated 
on Schedule A attached hereto and by this reference incorporated herein, the amount set forth 
opposite such payee, for payment or reimbursement of construction costs of Irish Hill Park as 
described on attached Schedule A. Payments shall be made by check or wire transfer in 
accordance with the payment instructions set forth on Schedule A (or the invoice attached 
thereto) and the Trustee shall rely on such payment instructions as though given by the Port 
with no duty to investigate or inquire as to the authenticity of the invoice or the payment 
instructions contained therein or the authority under which they were given. 

(iv) The proposed requisition from the Irish Hill Park Improvement Subaccount of 
the Hoedown Yard Facilities Account and expenditure of such moneys complies with the 
Financing Plan. 

(v) No portion of the amount herein requested to be disbursed was set forth in any 
Officers Certificate previously filed by requesting disbursement. 
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Capitalized terms used herein but not defined herein have the meaning given them in 
the Agreement. 

Dated: 

0-1-2 

CITY AND COUNTY OF SAN. FRANCISCO 
ACTING BY AND THROUGH THE SAN 
FRANCISCO PORT COMMISSION, AS 
AGENT OF THE IFD, PIER 70 LEASED 
PROPERTY CFO, PIER 70 CONDO CFO, 
AND THE IRFD 

Executive Director 



SCHEDULE A 

Amount from 
Irish Hill Park Improvement 

Purpose of Subaccount of the Hoedown 
Payee Name and Address Obligation Yard Facilities Account 

0-1-3 



EXHIBIT 0-2 

FORM OF 

OFFICER'S CERTIFICATE REQUESTING DISBURSEMENT FROM 
HUNTERS POINT SHORELINE SPACE ACQUISITION SUBACCOUNT OF THE 

HOEDOWN YARD FACILITIES ACCOUNT 

REQUISITION NO. 

The undersigned hereby states and certifies that: 

(i) I am the duly appointed, qualified and acting Executive Director of the San 
Francisco Port Commission (the "Port") and as such, am familiar with the facts herein certified 
and am authorized to certify the same. 

(ii) I am an "Authorized Officer," as such term is defined in that certain Special Fund 
Administration Agreement, dated as of , 20_ (the "Agreement"), by and between 
the City and County of San Francisco acting by and through the Port, as agent of the IFO, Pier 
70 Leased Property CFO, Pier 70 Condo CFO, and the IRFO, and [Trustee Bank], a national 
banking association organized and existing under the laws of the United States of America (the 
''Trustee"); · 

(iii) Under Section 35 of the Agreement, the undersigned hereby requests and 
authorizes the Trustee to disburse from the Hunters Point Shoreline Space Acquisition 
Subaccount of the Hoedown Yard Facilities Account established under the Agreement to 
each payee designated on Schedule A attached hereto and by this reference incorporated 
herein, the amount set forth opposite such payee, for payment or reimbursement of pay for 
acquisition costs of shoreline space near the former Hunters Point Power Plant as 
described on attached Schedule A. Payments shall be made by check or wire transfer in 
accordance with the payment instructions set forth on Schedule A (or the invoice attached 
thereto) and the Trustee shall rely on such payment instructions as though given by the Port 
with no duty to investigate or inquire as to the authenticity of the invoice or the payment 
instructions contained therein or the authority under which they were given. 

(iv) The proposed requisition from the Hunters Point Shoreline Space Acquisition 
Subaccount of the Hoedown Yard Facilities Account and expenditure of such moneys 
complies with the Financing Plan. 

(v) No portion of the amount herein requested to be disbursed was set forth in any 
Officers Certificate previously filed by requesting disbursement. 

0-2-1 



Capitalized terms used herein but not defined herein have the meaning given them in 
the Agreement. 

Dated: 

CITY AND COUNTY OF SAN FRANCISCO 
ACTING BY AND THROUGH THE SAN 
FRANCISCO PORT COMMISSION, AS 
AGENT OF THE IFD, PIER 70 LEASED 
PROPERTY CFO, PIER 70 CONDO CFO, 
AND THE IRFD 

Executive Director 

0-2-2 



SCHEDULE A 

Amount from 
Hunters Point Shoreline 

Space Acquisition 
Purpose of Subaccount of the Hoedown 

Pavee Name and Address Obligation Yard Facilities Account 

0-2-3 
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FINANCING PLAN SCHEDULE 3 
PRELIMINARY ENTITLEMENT COST STATEMENT 

~ 
ForestCity · 

Pier 70 

Entitlements Costs through 6/30/2017 

PRELIMINARY {Updated 9/8/2017) 

Entitlement Costs - Invoice file 

Entitlement Costs - Overhead 

Total Costs Through June 30, 2017 

Kelly Pretzer 

Development Director 

Forest City Realty Trust 

$ 17,973,954 

$ 10,104,099 

$ 28,078,053 



Pier 70 

Entitlement Cost Summary 

and Estimated Developer Return 

Preliminary Entitlement Costs 

Quarter (Preliminary Cost Statement) Additional Projected Entitlement Costs Total Projected 
Cost General Travel & Entitlement 
Incurred Expenses Expenses Total Overhead1 other Costs Total z· 

Costs Return 

03 2011 $ 471,041 $ 3,327 $ 474,367 $ 221,986 $ - $ 221,986 $ 696,353 $ 1,396,490 

042011 $ 753,214 $ 989 $ 754,204 $ 221,986 $ - $ 221,986 $ 976,189 $ 1,831,345 

012012 $ 161,769 $ 262 $ 162,030 $ 318,241 $ - $ 318,241 $ 480,272 $ 841,516 

02 2012 $. 92,001 $ 1,618 $ 93,619 $ 318,241 $ - $ 318,241 $ 411,860 $ 672,837 

03 2012 $ 284,836 $ 1,015 $ 285,851 $ 318,241 $ - $ 318,241 $ 604,092 $ 918,366 

042012 $ 637,920 $ - $ 637,920 $ 318,241 $ - $ 318,241 $ 956,161 $ 1,349,827 

012013 $ 292,529 $ 934 $ 293,463 $ 300,472 $ - $ 300,472 $ 593,935 $ 776,784 

02 2013 $ 419,104 $ - $ 419,104 $ 300,472 $ - $ 300,472 $ 719,576 $ 869,592 

03 2013 $ 167,438 $ - $ 167,438 $ 300,472 $ - $ 300,472 $ 467,910 $ 520,960 

042013 $ 627,402 $ 447 $ 627,848 $ 300,472 $ - $ 300,472 $ 928,320 $ 949,087 

012014 $ 731,903 $ 3,217 $ 735,120 $ 368,121 $ - $ 368,121 $ 1,103,241 $ 1,031,842 

02 2014 $ 533,415 $ 880 $ 534,295 $ 368,121 $ - $ 368,121 $ 902,416 $ 768,808 

03 2014 $ 224,431 $ 883 $ 225,313 $ 368,121 $ - $ 368,121 $ 593,434 $ 458,247 

042014 $ 665,397 $ 2,892 $ 668,289 $ 368,121 $ - $ 368,121 $ 1,036,410 $ 721,219 

012015 $ 524,575 $ - $ 524,575 $ 352,839 $ - $ 352,839 $ 877,413 $ 546,500 

02 2015 $ 869,862 $ 455 $ 870,317 $ 352,839 $ - $ 352,839 $ 1,223,156 $ 676,368 

03 2015 $ 863,417 $ 5,275 $ 868,692 $ 352,839 $ - $ 352,839 $ 1,221,531 $ 593,780 

04 2015 $ 1,362,93~ $ 3,084 $ 1,366,017 $ 352,839 $ - $ 352,839 $ 1,718,856 $ 725,530 

012016 $ 1,320,265 $ 9,935 $ 1,330,200 $ 571,294 $ - $ 571,294 $ 1,901,495 $ 686,177 

02 2016 $ 1,016,873 $ 4,802 $ 1,021,675 $ 571,294 $ - $ 571,294 $ 1,592,969 $ 481,491 

03 2016 $ 1,127,579 $ 1,270 $ 1,128,848 $ 571,294 $ - $ 571,294 $ 1,700,143 $ 418,544 

042016 $ 3,001,988 $ 14,513 $ 3,016,501 $ 571,294 $ - $ 571,294 $ 3,587,795 $ 690,717 

012017 $ 1,432,566 $ 17,800 $ 1,450,366 $ 970,647 $ - $ 970,647 $ 2,421,013 $ 341,765 

02 2017 $ 391,499 $ 1,368 $ 392,866 $ 970,647 $ - $ 970,647 $ 1,363,513 $ 125,477 

Subtotal $ 17,973,954 $ 74,965 $ 18,048,920 $ 10,029,134 $ - $ 10,029,134 $ 28,078,053 $ 18,393,268 

03 2017 $ - $ - $ $ - $ 4,022,007 $ 4,022,007 $ 4,022,007 $ 180,990 

042017 $ - $ - $ $ - $ 1,340,669 $ 1,340,669 $ 1,340,669 $ 
Total $ 17,973,954 $ 74,965 $ 18,048,920 $ 10,029,134 $ 5,362,677 $ 15,391,810 $ 33,440,730 $ 18,574,258 

Notes: 

1. Overhead is spread equally across all quarters by year. 

2. Assumes 18 percent retum on entitlement costs, compounded quarterly. 
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ATTACHMENT 8-1 - SUMMARY PRO-FORMA UNDERWRITING (a) 

A.) HORIZONTAL INFRASTRUCTURE INVESTMENT USES 
Upfront Project Entitlement Expenditures 
Phase I Infrastructure 
Phase II Infrastructure 
Phase Ill Infrastructure 

Total Horizontal Infrastructure Uses 

B.) HORIZONTAL INFRASTRUCTURE INVESTMENT SOURCES 
CFDITFD Bonds - Debt Service Paid by Tax Increment 

Phase I IFD Bonds 
Phase II IFD Bonds 
Phase Ill IFD Bonds 

Total CFD/IFD Bonds - Debt Service Paid by Tax Increment 

Pay Go Tax Increment Applied to Project 

Condominium CFO Facmties Tax Proceeds 

Project Reserve Proceeds from Sea Level Rise CFO Tax 

Total Horizontal Infrastructure Investment Sources 

C.) MASTER DEVELOPER PEAK EQUITY (b) 
Phase I 
Phase II 
Phase Ill 

0.) PREPAID AND ANNUAL GROUND RENl 
A-1 (Office) 
KN (Resi) 
E2 (Resi) 
C-2B (Resi) 
2(Resi) 
D-1 (Resi) 
F-G (Office) 
E1 (Resi) 
E3 (Resi) 
B-1 - 0~2 (Office) 
C-1A(Office) 
C-1C (Resi) 
H-1 (Resi) 
H-2(Resi) . 

Total Prepaid and Annual Ground Rent 

Notes: 
*** All numbers are preliminary estimates and subject to further change. *** 

$ 
$ 
$ 
$ 
$ 

$ 
$ 
$ 
$ 

$ 

$ 

$ 

$ 

$ 
$ 
$ 

$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 

(a) Numerical estimates are expressed in nominal terms unless otherwise denoted. 
(b) Estimated peak equity assuming development of each phase on a stand-alone basis. 

33,440,730 
149,544,813 

87,162,871 
60,771,977 

330,920,391 

62,728,057 
40,609,858 
66,254,767 

169,592,682 

186,831,336 

35,378,942 

5,316,490 

397,119,450 

76,945,889 
23,842,519 
20,127,914 

14,882,747 
25,030,915 
11,588,385 

8,065,959 
17,751,305 
17,011,491 
35,394,957 
19,165,316 

5,114,179 
53,788,463 

244,450, 180 
9,605,187 

. 13,171,380 
31,649,880 

506,670,342 

1 

E.) PROJECT NET CASH FLOW 
Horizontal Infrastructure Costs 
CFD/IFD Bonds - Debt Service Paid by Tax Increment 
Pay Go Tax Increment 
Condominium CFO Facilites Tax Proceeds 
Project Reserve from Sea Level Rise Tax Proceeds 

· Ground Rent Payments 
Total Project Profit 

F.) DISTRIBUTION OF PROFIT 
Master Developer Return on Investment 

Profit Sharing: 
Master Developer Profit Participation - Prepaid Annual Ground Rent 
Master Developer Profit Participation - Prepaid Ground Rent 
Port of San Francisco Profrt Participation - Annual Ground Rent 
Port of San Francisco Profit Participation ~ Prepaid Ground Rent 

Total Master Developer Profit 
Total Port of San Francisco Profit 
Total Project Profit 

G·.) PORT OF SAN FRANCISCO NET ECONOMIC BENEFIT 
Port Annual Ground Rent (Including Parcel C-1A) 
Port Share of Prepaid Ground Rent 
1.5% of Net Proceeds from Refinancings 
1.5% (Yrs 30-59) & 2.5% (Yrs 60-99) of Modified Gross Revenues 
Condominium Resale Transfer Fees 

Total Port of San Francisco Net Economic Benefit 

$ 
$ 
$ 
$ 
$ 
$ 
$ 

$ 

$ 
$ 
$ 
$ 

$ 
$ 
$ 

$ 
$ 
$ 
$ 
$ 
$ 

(330,920,391) 
169,592,682 
186,831,336 
35,378,942 

5,316,490 
506,670,342 
572,869,401 

143,675,059 

83,134,873 
244,450, 180 
101,609,289 

226,809,932 
346,059,469 
572,869,401 

244,450, 180 
101,609,289 
193,260,917 

1,769,535,033 
1,684,030,812 
3,992,886,231 

H.) TAX INCREMENT TO PORT FOR PIER 70 WIDE FACILITIES AND CITY SHORELINE PROTECTION 
Port's 8 Cents of Tax Increment $ 145,780,770 
Unused Tax Increment to Port after Project is Complete $ 555,012,843 

Total Tax Increment to Port for Pier70 Wide Facilities and $ 700,793,613 
City Shoreline Protection 

·----------------------------------0:--------------------------------------------------------------------------------· 

I.) CFO TAX REVENUES FOR CITY SHORELINE PROTECTION 
Available Sea Level Rise CFO Tax Proceeds $ 281,250,929 
Available Condominium CFD Facilites Tax Proceeds $ 1,353,066,606 
Unused Project Reserve Proceeds from Sea Level Rise CFO Tax $ 491,994,859 
Unused Condominium CFO Facilities Tax Proceeds Applied to Project $ . 6,852,694 

Total CFO Tax Revenues for City Shoreline Protection $ 2, 133, 165,088 



ATTACHMENT S.1 - ANNUAL SUMMARY PRO-FORMA UNDERWRITING (a) 2011 
YEAR1 

2012 
YEAR2 

201! 
YEAR3 

2014 
YEAR• 

2015 
YEAR5 

20111 
YEARO 

2017 
YEAR7 

2011 
YEARO 

2019 2020 2021 
YEAR11 

2022 
YEAR11 

202' 
YEAR1' 

202' 
YEAR1' 

2025 
YEAR15 

2020 
YEAR10 

20'7 
YEAR17 

A.) HORlZONTAL INFRASTRUC'TlJRE INVESTMENT uses 
Upfront Prqect EnUllcment Elrpcndlhlru 
Phucllnfrastruc::bJre 
Phue JI lnfrutructllre 
PhueJlllnfraalrucb.Jre 

ToiDIHorimntallnrrtlStrueturcUsce 

B.) HORIZONTAL INFRASTRUCTURE INVESTMENT SOl,IRCES 
CFD/IFD Bonda - Debt &lt\lfce Paid by Tu lncl9lnent 

Phasa I CFD/IFO Bonds 
Phne II CFOllFD Bonds 
Phase Ill CFDllFD Bonds 

Total CFDJlFD BO(ld• ~ OeblScrvlco Paid b-jTaxlnaemant 

Pay Go TaxlncramentAppllad to Project 

Condominium CFD FacHIUcs Tax Proceeds 

Project Reserve ProCMd• from Sea Level Risa CFO Tm: 

TotalHO!UonlallnfrastructurelnvaslmentSourees 

C.) MA8TERDEVELOPERPEAKEQUrTY(h) 
Phesal 
Phaaall 
PhaHIU 

D.) PREPAID AND ANNUAL GROUND RENT 
A-1 (Office) 
KN(Real) 
E2 (Resl) 
C-2B(Real) 
2(Resl) 
D-1(Real) 
F-G(Offlco) 
E1 (Ras!) 
E3(Raal) 
B-1-S.2(0fflco) 
C-1A(Offlce) 
C-1C(Real) 
H-1 (Reel) 
~2(Res!) 

To181 Prepeld and Annual Ground Rent 

E.) PROJECT NET CASH FLOW 
HorlitontallnfraelruebJrcCosta 
CFD/IFD Bonds - Debt Service Paid tr/ Tax lna-emenl 
Pay Go Tex Increment 
Candomlnlum CFO Faclltes Tax.Proceeds 
ProJectReservefromSML811elRl111T111tPrix:eed1 
Ground Rent Paymente 

Talal.ProjeclProHl 

F.) DIS'TRIBUTION'OFPROFIT 
MBSter Developer Return on lnwstmant 

Prontshllling: 
Master OIWlklper ProHl Participation- Prepeld Annulll Ground Rent 
Mester Developer Pn:IHt Partlclpe.Uon - Prepaid Ground Rent 
Port Qf Sen F!'Sl\CISCO Profit Purtlclpe.Uon -Annual Ground Rent 
Pat of Sen Francisco Prafll Participation - Prepaid Ground Rent 

TotalMealerDevelopatPrafil 
Total Porl of San Frandsco- Profit 
TolalProjoc:lProftt 

G,) pORT OF SAN FRANCISCO NET ECONOMIC BENEFlT 
Pat.Annual Ground Rent (Including Parcel C-1A) 
Port Shani of Prepaid Ground Rent 
1.5% ofNe.t Proceeds from Refinancing• 
1.5% (Yrs 30-S9) & 2.5% (Yra 6().99) Qf ModlHed Gron Reven)JU 
CondomlnlUm Resale Transft!f Fe.es 

Total Port of Ban Francisco Eoonomlc ee.ne.fil 

H.) TAX INCREMENT TO PORT FORPIER. 70 WIDE FACD.lTIES AND 
CllY SHORELINE PROTECTION 

Port'8 8 Centa ofTaxlncrcment 
Unused Tax lncrcme.ntto Port after Projer::I: Is Complete 

Total Tax Increment. to Port for PJcr70 Wide. Faclllllcs end 
CllyShorellneProtecllon 

L) CFD TAX REVENUES FOR CITY SHORELINE PROTECTION 
Avallable..See level Rise CFO Tax Procee.da 
Avallable Condominium CFD Fac!IHe1 TaxProcoods 
Unuaed Project Re.ewve Proceeds from Sea level Rise. CFO Tax 
Unuaad Condominium CFD FedUlles Tmc: Proceeds Applled to Project 

Total CFO Tax Re.venues for City Shore.line Prolecllon 

Not.•: 
- Alf numbers are preUmfneryeatfm11ilu and aubjar.:tto furlherchanga. -

(a) Numer!caleallmelesarapPl'l;lllle.dlnnomlnellermsunlessothetwlse. 
denoted. 

(b) Estlmetedpeelce.qu!lyaat.tmlngdeveiopmcntor~ph881on 
stand-alone be.ala. 

TOTAL YEAfU • YEAR.10 

.33,440,730 $ 1,334,232 $ 2,489,322. $ 2,982,397 $ 4,598,583 $ 5,653,198 $ 10,313,000 $ 8,070,000 
149,s..4,813 $ $ $ $ $ $ $ $ 13,781,753 $ 41,137,323 $ 58,862,984 $ 35,982,773 

87, 182,871 $ $ $ $ $ $ $ $ $ $ $ $ 12,879,376 $ 43,257,250 $ 31,026,245 

~~:!7~:~ I 1,3S4,232 I 2,469,322 I 2,982,397 I 4,598,583 I 5,653,198 : 10,313,000 I 8,070,000 : 13,781,753 I 41,137,323 : 58,662,964. : 35,982,773 : 12,879,378 : 43,257,250 : 31,028,245 I ;::::::: : ~::::;;~;; : ~::;::::~: 

62,728,057 $ s s $ $ s s s s 16,956,583 s 13,803,768 s s 11,m,m s s 14,669,429 s s 
40,1109,858 $ $ $ $ $ $ $ $ $ $ $ $ $ 29,498,163 $ $ $ $ 11,111,1195 

1:::~~:~:~ I I : I i : : I I 16,958,583 : 13,803,768 I J 17,278,277 : 29,498,163 I ~:i::!~: : : :::~!~:~;~ : 11,111.1195 

186,831,336 

35,378,942 $ 

5,316,.ol90 

.ol6o,oeo $ 1,043,189 t 1,928,7.olo 2,026,5S4 $ 2,126,2.83 

$ 7,740,097 $ 2,609,994 $ 5,451,160 $ 61,418 $ 8,041,094 $ 108,229 $ 110,393 $ 12,580,736 $ 1"'7,442 

.ol52,725 $ 298,835 304,812 821,063 

397,119,450 $ ,---______ l___ ;- ---=- -$- $ -----$-- - _$ _____ 't;i4il,097 $ 19,568,578 $ 19,254,927 $ $ 17,337,893 $ 36,-472,063 $ 21,713,856 $ 2,343,946 $ 52,163,384 $ 13,385,.ol19 

1,334,232 3,823,554 6,805,951 $ 11,404,5S4 $ 17,057,730 $ 27,370,730 $ 33,-4.ol0,730 $ 33,440,730 $ 26,811,634 $ 52,889,314 $ 78,945,889 $ 65,819,297 $ 38,593,921 $ 19,023,858 $ 17,951,189 76,945,889 
23,8"'2,519 
20,127,914 

12,879,378 $ 21,132.239 $ 23,842,519 $ 23,8"'2,519 s 23,842,519 $ 23,8.ol2,519 
7,936,653 

1.ol,882,747 $ $ $ $ $ $ $ s $ $ 2,976,549 s 11,908,197 
25,030,915 $ $ s $ $ $ $ $ 25,030,915 s 
11,588,385 s $ $ $ $ $ s s $ 11,588,385 

8,085,959 $ $ $ $ $ $ -s $ $ 8,065,959 
17,751,305 $ $ $ $ $ $ s $ $ 17,751,305 
17,011,491 $ $ $ $ s $ $ s $ $ 17,011,.ol91 
35,394,957 $ $ $ $ $ $ $ $ $ $ $ $ s 7,078,991 $ 28,315,966 
19,185,316 $ $ $ .$ s $ $ $ $ $ $ $ $ 19,165,3111 $ 
5,114,179 $ $ $ $ $ $ $ $ $ $ $ $ $ 5,114,179 $ 

53,788,.ol83 $ $ $ $ $ $ $ $ $ $ $ $ $ $ $ $ 10,757,893 $ .ol3,030,770 
244,450,180 $ $ $ $ $ $ $ $ $ $ $ $ $ $ $ 415,287 $ 427,748 $ WJ,578 

9,605,187 $ $ $ $ $ $ " $ $ $ $ $ $ $ $ $ $ 9,605,187 $ 
13,171,380 $ $ $ $ $ $ $ $ $ $ $ $ $ $ $ $· 13,171,380 $ 

! 5ii~;:i~::!~ I l : I I I I I 25,030,915 I 37,.ol05,MB l 19,988,040 I 11,9oe,197 l ! 31,358,488 : 28,315,966 l 415,287 I ~~:~::: l .o13,471,349 

(330,920,391) 
169,592,682 
188,831,336 
35,378,942 

5,318,490 
508,670,342 
572,869,401 

(1,334,232) $ (2,.ol89,322} $ (2,982,397) $ (4,598,583) $ (5,853,198) $ (10,313,000) $ (6,070,000) $ (13,781,753) $ (.ol1,137,323) $ (SB,662,964.) $ (35,982,773) $ (12,679,376) $ (43,257,250) $ (3t,026,245) $ (7,938,653) $ (13,937,032) $ (18,788,379) 
s s s s s s $ s 16,958,583 s 13,803,788 s s 11,m;zn $ 29,498,163 s 20,283,603 s s 36,735,051 s 11,111,695 
$ $ $ $ $ $ $ $ $ $ $ $ .olS0,080 $ 1,043,189 $ 1,928,740 $ 2,026,534 $ 2,128,283 
$ $ $ $ $ $ $ 7,740,097 s 2,809,994' $ 5,451,180 $ $ 81,416 $ 6,041,094 $ 108,229 $ 110,393 $ 12,580,738 $ 147,442 
$ $ $ $ $ $ $ $ $ $ $ $ .ol52,725 $ 298,835 ·$ 304,812 $ 821,063 $ 

$ $ $ $ $ $ $ $ 25,030,915 $ 37,405,648 $ 19,988,040 $ 11,808,197 $ $ 31,358,488 $ 28,315,986 $ 415,267 $ 65,811.888 $ 43,471.349 
$ (1,334,232) s (2,489,322) $ (2~882;391)--s---c4~sse~asy--s---cs;asa~1se1-s--(10--;afa,-ooo-y-s---ia.o10,0001-s --1s;ea9,259-s·-1s;1ra:e~sos-s----:-(1ii~-41&--;-9-97)-$-l24;osa~sts1-s-- -4;4sa;3frT 24,573,299 $ 19,003,577 $ (5,179.419) s 103,B38,238 s 3B,088,389 

143,675,059 $ $ 18,989,259 $ 9,207,807 $ 6,657,683 $ $ 6,011,101 $ 9,448,887 $ 2,143,791 $ 1,271,279 $ 69,665,348 $ 15,042,.ol08 

83,134,673 
244,450,180 
101,609,286 

-415,287 427,748 
1,247,529 

440,576 
1,524,758 

226,809,932 $ $ $ $ $ $ $ $ 18,989,259 $ 9,207,807 $ 8,857,663 $ $ 6,011,101 $ 9,446,687 $ 2,143,791 $ 1,27f,279 $ 69,865,346 $ 16,289,937 

~~:~::::~~ : : t I I : I : 18,9~9,259 t 9,207.~07 t 8,857,883 t · t 6,011,101 J 9,448,687 t 2,143,791 t 1.:!~l:~ I 10,~~:~:~ t 1!::;:~~ 

244,450,180 
101,609,289 
193,260,917 

$ 1,769,535,033 
$ 1,684,030,812 
,- s~ae2;in1e;231 

$ $ 415,287 $ .o127,7.ol6 $ 440,578 
$ $ $ $ 1,524,758 
$ $ $ $ 

$ $ $ $ $ $ $ $ $ $ $ I $ I $ $ $ 
s s s s t s s s s s $ s s n,427 s 180,804 s 3M,2o9 s 496,889 s 888,9811 
$ $ $ $ $ ,---.-$------$- -----------=-;-------$ $ 77,427 $ 180,604 $ 749,497 $ 924,615 $ 2,634,323 

~:;;~~~:~~ : : : : : : : : : : : : : 202,981 : 384,3G4 : 708,864 : 723,041 : 737,502. 

700,793,613 $ $ $ $ $ $ $ $ $ $ $ $ $ 202,961 $ 384,304 $ . 708,864. $ 723,041 $ 737,502 

$ 28_1,250,929 $ $ $ $ $ $ $ $ $ $ $ $ 53,250 $ 97,659 $ 99,612 $ 101,804 $ 273,688 $ 343,.ol30 
$1,353,086,606$ $ $ $ $ $ $ $ $ $ $ $ $ $ $ $ $ 
$ .ol91,994,859 $ $ $ $ $ $ $ $ $ $ $ $ $ $ $ $ $ 

t 2,13:.~Ws:~:! f I I I : : I I J : I I 53,250 : 97,658 1 ·· sa,812 : 101,8Cl4 : 273,668 J 343,430 
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ATTACHMENT B-1 - ANNUAL SUMMARY PRo-FORMA UNDERWRlTING 202! 2029 
YEAR19 

2030 
YEAR20 

2031 
YEAR21 

2032 
YEAR22 

2033 
YEAR23 

20:U 
YEAR:U 

2035 
YEAR25 

2036 
'YEAR2B 

2037 
YEAR27 

2038 
YEAR2B 

2038 
YEAR28 

2 ... 
'tEAR3D 

2M1 
YEAR!i 

2"2 
'tEAR32 

2M3 
YEAR33 

20 .. 2,.. 2 ... 

A.) HORfZONTAL INFRA91RUCTURE IHVESTIIENT USES 
Upfront Project EnUllament &pondlluru 
Pheeellnfraaln.lcture 
Pheaelllnfruln.lc:ture 
Phaaellllnfflllltucti.n. 

TolalHortzontallnfraatnJctureUICll 

B.) HORfZONTAL INFRASTRUCTURE INVESTMENT SOURCES 
CFDllFD Bonds- Debi Serl/co Paid by Tax Jm:roment 

Phase I CFDIJFD Bonda 
Pheae II CFDllFO Bonda 
Pheae UI CFO/IFD Bonda 

Total CFD/IFD Bonde- Debt Seni!ce Paid by Tax Increment 

Pay Go TaxlnCremontApplled to Project 

Condominium CFO FacllltluTex Proeeeds 

Pl'l!!oet Ruarve Proeelds from See Level Riso CFO Tex 

Tolsl Horizontal lnf.....tructtJre lnveatmenlSoureea 

C.) MASTERDEVELOPERPf:AKEQUITY(b) 
Phuel 
PhsaoU 
Plul.&nlll 

D.) PREPAID ANO ANNUAL GROUND RENT 
A-1(0ffice) 
KN(Real) 
E2(Re111) 
C-2B (Roal) 
2(Reol) 
0-1 (Rea} 
F-G(Offlca)· 
E1(Real) 
ES(Roal) 
B-1~B-2(0ft'lce) 
C-1A(Orrlce) 
C-1C{Rasl) 
H-1(ReaQ 
H-2{Real) 

Total Prepaid end Annuel Ground Rent 

E.) PROJECT NET CASH FLOW 
Horlzl)ntallnfnisln.lctureeoate 
CFD/IFO Bond•- Debt Ser.ilea Pa!d byTax\ncrsment 
Pay Go Tax Increment 
Condominium CFO Facllllos TaxProceeda 
Project Reslll'W from Saa Level Rlea Tax:Procaeds 
Ground RenlPaymenl.I 

TotslProjod.Praflt 

F.) DISTRIBllTION OF PROFrT 
Malll.er DavelDjler Retum on Investment 

ProfltShllrln9: 
Maater Dovalopar Pront P•rtlclpalion - Prepaid Annual Ground Rent 
Muter DeveloporPront PartJclpatlon -Prepaid Ground Rent 
Pert of San Francisco Profit Participation-Annual Ground Rent 
Port of San Franelaco Prant Priclpatlon - Prepaid Ground Rent 

Total Muflll""Dewloper Prcfll 
Total Port of Sen Frendaeo Profit 
Tota!Proj•cl.Proflt 

G.) PORT OF SAN FRANCISCO NET ECONOMIC BENEFIT 
Port.Annual Ground R11nt (lnctudlng Parclll C-1A) 
Porl ShlU'G of Prepaid Ground Rant 
1.5% of Net Procood• from Reflnmiclnga 
1.5% (Vra 30-59) & 2.5'14 (Yra 60-99) of Modified Groee Revenull4 
CcndomhlUm Reulo Transfer Feos 

Total Port of San Franclaeo Economic Bemlfll 

H.) TAXJ:NCRElllENTTO PORT FOR PIER 70 WIDE FACIUTIES AND 
CnY SHORELINE PROTECTION 

Ptrl'a8CenleofTaxlncnimant 
Unuaad TBltlncremanl lo Pert after Project ls Complete 

Total Taxlnaemenl to Portfor Pler70 Wida Facl!IUea and 
CllyShora!lneProleeUon 

I.) CFO TAX REVENUES FORCITY SHORELINE PROTECTION 
Avallable SCI• Level Rlae CFO TaxProeeeda 
Avallabla Condominium CFO Fac!Ules Tax:Procaads 
Unused Pn>jecl Reaerve Pn>ceeds from Sea Levlll Rlae CFO Ta 
Unused Condominium CFO FacKIUas Tax Proceeds Appllod to Project 

Total CFO Tax Revenues for City Shmellne Protac:Uon 

Notaa: 
- AJI numbdOni jiiilitnlnaryeiUmsloa and .aub}ect lo fi11fherc:h1J11ge.-....., 

(a) Numerleal alllmal.es ara Glqll"llaed In nomlnel terms unlaas olhorwllla 
denoted. 

(b) EaUmaled peek equity easumlng development of aacn phaee on 
elano.alonebeala. 

YEAR 1B VEAR:U VEAR3' YEAl;l38 

• • - • $ $ • • • $ 
• $ $ $ • $ • • 

I $ I I s I $ I I $ $ I 
2Q, 127,914 $ $ $ $ $ $ $ $ $ $ $ $ s 
20,127,!!'1"4_$__ ---:-- $ --_- ·r- _-,-- ---$ $ $ $ $ .s 

• $ • $ $ $ $ 
$ • • • $ $ $ $ $ 

23,9'5,542 $ $ $ $ $ $ $ $ $ s $ 
23,945,542._$_ -~--- S --- -,-- I --. -,-- _-,-- --.----.,~---.---..., 

$ 3,647,068 $ 4,009,817 $ 4,217,911 $ 6,381,83" $ 8,633,113" $ 6,890,471 7,152,4"5 $ 7,419,659 7,692,215 $ 7,970,223 $ 8,253,792 8,543,032 8,838,058 $ 9,138,982 $ 9,445,925 9,304,429 9,388,666 $ 9,091,826 $ 9,379,569 

150,391 $ 153,398 224,592 $ 

$ 3,439,054 $ 

$ 3,797,459 $ 7,602,069 s 2e,3aB,045 s 8,381,BM s 8,B33,6S4 s 6,Betl,471 $ 7,152,445 $ 7,419,858 $ 7,882,215 $ 7,870,223 $ 8,253,782 $ 8,543,032 s e,638,058 $ 9,138,982 s &,445,925 $ 9,304,"29 $ 9,388,eee $ 9,091,828 s 9,379,569 

23,842,519 $ 23,842,519 
20, 127,914 $ 20, 127,914 

,$ • $ • • $ • $ • • 453,796 $ 487,410 $ • I 
I 

453,79tj: $ 487,410 $ 

• 23,842,519 $ 23,842,519 $ 23,842,519 $ 23,842,519 $ 23,842,519 $ 19,898,SlJ7 $ 13,101,725 $ 5,721,079 
20,127,914 $ 20,127,914 $ 20,127,914 $ 20,127,914 $ 20,127,914 $ 20,127,914 $ 20,127,914 $. 20,127,914 $ 20,127,914 s 20,127,914 $ 20,127,914 $ 20,127,914 $ 20,127,914 $ 20,127,914 $ 20,127,914 $ 20,127,914 $ 20,127,914 

·$ s I 
• • $ 
$ $ I 
I I $ 
• $ • • • • • $ • 
• • $ 
I $ I • • • 481,432 495,875 $ 510,751 $ 528,074 $ 541,858 $ 558,112 $ 574,855 $ 592.101 $ 609,864 $ 828,160 $ 647,004 $ 888,414 $ 888.-4D7 $ 706,999 $ 728,209 $ 750,055 $ 772,557 

$ $ $ I $ $ $ I $ $ $ $ I $ $ 
I I $ I $ I $ I I $ I I $ $ I 

s $ $ $ s $ $ $ $ s s s $ $ $ $ 
481,432 ~495,8W-$-510,75r--$--------s26~074-,-·&11,855$""-""558,112··-,-51" ... -;~-592,1Dl'$ 609,864 s 828,160 $ 647,004 $ 666,414 $ 666,407 $ 706,999 s 728,209 $ 75Q,055 $ m,557 

s (20,127,914) $ s $ $ $ $ $ $ $ $ $ $ 
$ s $ 23,945,542 s $ $ $ - $ $ $ $ $ $ 
$ 3,647,088 $ 4,009,817 $ 4,217,911 $ 6,381,834 $ 6,833,834 $ 8,890,471 $ 7,152,445 $ 7,419,858 $ 7,692,215 $ 7,970,223 $ 8,253,792 $ 8,543,032 ·s B,638,058 $ 9,138,982 $ 9,445,925 $ 9,304,429 $ 9,388,868 $ 9,091,828 $ 9,379,569 
$ 150,391$ 153,398$ 224,592$ $ $ $ $ $ $ $ $ $ $ $ $ $ $ $ 
• $3,439,054$ •• $ $ $ • $ •• $ •••••• 
1 ~ms-~ •~• ~~•=••~ms ~m• ~m m~• s ~•~™'mm w~• mms ~- ro~• ~• ~~• m 

(15,878,659) 8,089,476 26,669,477 $ 8,677,708 $ 7,144,385 $ 7,418,545 $ 7,694,300 $ 7,977,769 8,287,070 $ 8,562,324 8,863,6 5 9,171,191 $ 9,485,081 $ 9,805,398 $ 10,132,332 $ 10,011,428 $ 10,096,875 9,841,882 10,152,126 

2.939,462 $ 2,100,218 

• • • s I $ • s • • • • • • • • • • • • • • 6,578,982 $ 2,871,825 $ 2,985,135 $ 3,100,712. $ 3,218,SDO $ 3,338,646 $ 3,481,497 $ 3,586,600 $ 3,714,208 s 3,844,364 $ 3,977,125 $ 4,112,542 $ 4,250,688 $ 4,188,993 $ 4,215,900 $ 4,091,232 $ 4,220,606 • 453,798 $ .467,410 $ 461,432 $ 495,875 $ 510,751 $ 528,074 $ 541,858 $ 558,112 $ 574,855 $ 592,101 $ 609,864 $ 828,160 $ 647,004 $ 668,414 $ 666,407 $ 708,999 $ 728,209 $ 750,055 $ 772,557 
I • $ 6,040,978 $ 3,510,006 $ 3,648,499 $ 3,789,759 $ 3,933,645 $ 4,080,812 $ 4,230,718 $ 4,383,823 $ 4,539,585 $ 4,896,667 $ 4,880,931 $ 5,028,440 $ 5,195,259 $ 5,117,438 $ 5,152.766 $ 5,000,395 $ 5,158,763 

s 2,939,482 s 6,879,198 s 2,871,825 s 2,985,135 s 3,100,112 s 3,21e,8oo s 3,338,648 s 3,481,497 s 3,588,800 s a,714,208 s 3,644,364 s 3,977,125 .s 4,112,542 s 4,250,666 s 4,186,993 s 4,215,900 s 4,091,232. s 4,220,Bos 
453,798 $ 487,410 $ 8,522,410 $ 4,005,883 $ 4,159,250 $ 4,315,833 $ 4,475,700 $ 4,836,923 $ 4,605,573 $ 4,975,723 $ 5,149,449 S 5,32.B.827 $ 5,507,935 $ 5,692,854 $ 5,881,886 $ 5,624,435 $ 5,880,975 $ 5,750,-450 $ 5,931,320 
453,796 s 3,4o8,B92 s 11,201,8Cilf,-------e,sn,1oa s ·1,144,3~5 s 7,416,545$7.694,300 $'-· 7,977,769~261~re,5s2,324 s 8,863,~--;-111,191 s 9,485,081 s 9,80S,a98 s 10,132,332 s 10,011,428 s 10,099,575 $ 9,641,682 $ 10,152,129 

453,798 $ 467,410 $ 481,432 $ 495,675 $ 510,751 $ 526,074 $ 541,858 $ 558,112 $ 574,855 S 592,101 $ 809,864 $ 628,180 $ 647,004 $ 688,414 $ 888,4D7 $ 706,999 $ 728,209 $ 750,055 $ 772,557 
$ $ 8,G40,978 $ 3,510,008 $ 3,648,499 $ 3,789,769 $ 3,933,845 $ 4,080,612 $ 4,230,718 $ 4,383,823 $ 4,539,565 $ 4,698,667 $ 4,860,931 $ 5,028,440 $ 5,195,259 $ 5,117,436 $ 5,152,788 $ 5,000,395 $ 5,158,783 
s $ $ $ $ $ $ 1,092,388 $ 963,127 s $ $ 2,515,948 $ 484,033 $ s 3;032,008 $ $ $ $ 
s $ $ $ $ s $ $ $ $ $ $ $ $ $ $ $ $ 

1••=•=•===•=1=1:1m1m1mi~====•~1=1=1~1= 

$ 1,260,225 $ 1,356,751 $ 1,400,305 $ 2,183,234 $ 2,206,498 $ 2,250,628 $ 2,295,641 $ 2,341,554 $ 2,388,365 s 2,438,152 $ 2,464,875 $ 2.534,573 $ 2,585,264 $ 2,836,970 $ 2,689,709 $ 2,743,&13 $ 2,798,373 $ 2,654,3"1 2,911,428 
$ $ $ $ $ $ $ $ $ $ $ $ $ $ $ $ $ $ 
$. 1,280,225 $ 1,356,751 $ 1,400,305 $ 2,163,234 $ 2,208,496 $ 2,250,626 $ 2,295,641 $ 2,341-;-554$2.368:385$.2,438~1"52 $ 2,484;·8~r2.534,573 $ ---UB5,2ff4~836,970 l 2.889,709 $2;743~5~$--2,798,373 $"2.854.3·h Z-911;428 

., 317,522 $ 528,245 s 538,610 $ 797,000 $ 812,940 $ 829,199 $ 645,783 $ 882,696 $ 679,952 $ 697,551 $ 915,502 $ 933,612 $ 952,489 $ 971,538 $ 990,989 $ 1,010,789 $ 1,031,004 $ 1,051,624 s 1,072,657 • • $ • • • • • I I I • • • I s • • • • • • 1,618,431 $ 1,401,347 $ 1,429,373 $ 1,457,981 $ 1,467,120 $ 1,518,863 $ 1,547,200 $ 1,578,144 $ 1,609,707 $ 1,641,901 $ 1,874,739 $ 1,708,234 $ 1,742,398 $ 1,ffi,248$ 1,812,791 s 1,649,047 $ 1,688,028 • I • • 2291084 $ 233l686 ! 2361339 $ 2431106 $ 2471866 i 252928 $ 2571988 $ 2631148 $ 2881409 $ m1ms 279252 s 2941837 $ 290,534 $ 2961345 $ 3,~~ J 3081317 
$ 317,522 $ 526,245 $ 2,155,241 $ 2,427,431 $ 2.475,979 $ 2,525,499 $ 2;576,009 $ 2,627,529 $ 2,660,079 $ 2,733,881 $ 2,786,355 $ 2,844,122 $ 2,901,004 $ 2,959,024 $ 3,016,205 $ 3,078,569 $ 3,140,140 s 3,287,002 
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ATI"ACHMENT EM ·ANNUAL SUMMARY PRO-FOR.MA UNDERWRJrlNG 20.47 2 ... 204t 
YEAR30 

2050 ......... 2051 
YEAR'1 

2052 
YEAR42 

2053 
YEAR42 

2054 
YEAR'4 

2055 
YEAR"' 

2058 ........ 20117 
YEAR47 

20&! 20&a 
YEAR<I 

20110 
YEAR'° 

20151 
YEAR51 

20112 
YEAR'2 

20H 
YEAR'3 

20 .. .. .. 
A.) HORIZONTAL INFRASTRUcruRE INVESTMENT USES 

Upfront Prl:!!ecl Enll~emenl Eirpandllurea 
PhasellnfreetruchJra 
PhaaalJlnfraatrucluta 
Phuellllnfraetruc!Ura 

TctelHorb:l:lntallnfraabucturaUeaa 

B.) HORIZONTAl. lNFRASTRUCTURE INVE811i!IENT SOURCES 
CFDIJFD &Jnd• • Debt Sorvlc. Paid by Tax Increment 

Phaa I CFOOFD Banda• 
Phase II CFD/lFO Bonda 
Phooo Ill CFO/IFD Bonda 

Total CFD/IFD Sond&-Dett.Sorvlce.Pald byTaxlncroment 

Pay Go Tax lm:nment Applled to Projocl 

Condominium CFO Fsdlltleo TsxProeeeda 

Project ReltWVe ProclllOda from Sea level Riso CFO Tax 

Total Hortmnlal lnfraalruch.tre lnWlhnont Sourcee 

C.) MASTS DEVELOPER PEAK EQUITY (b) 
Phaaal 
Phaa111U 
Phaaolll 

D,) PREPAID AND ANNUAL GROUND RENT 
A-1(0fflce) 
KN(RMQ 
E2(Ras1) 
C-2B(Reol} 
2(ReaQ 
0..1 {Roel) 
F-G(Offlca) 
E1(Reo!) 
E3(Reol) 
B-1 - ~2 (Onlca) 
C-1A{Offlce.) 
C-1C(Ro8l) 
H-1 (Rael) 
K-2.(Rool) 

Total Prupald and Annual Ground Rent 

E.) PROJECT NET CASH FLOW 
Horlzontallnfraslructureeoata 
CFDJIFD Bonds - Debt SC!Nlco Paid byTsxlncrnmonl 
PiqGoTaxlncremont 
condominium CFO FacllfiaaTmrPn!ceods 
ProJeclRoservafrom Sea Laval Rlaa Tax Proceeds 
Ground Rent Pa:ymonlll 

TolalProjoctProfll 

F.) DISTRIBUTION OF PROFIT 
Maator Oewlop .. Retum on Investment 

PtofttSMrlng: 
Mast .. Develop .. Profit Participation - Prepaid Annual Ground Rent 
Mlll!ltor DaV!lloplll' Profit Partlclpal/on - Prepaid Gn:iund Rent 
Port of San Franclsco Profit Parilclpatlon ~Annual Gn:iund Rent 
Port of San Francisco Prent Pertlclpatlon - Prepaid Ground Rent 

Tota1Mastoroeve1op .. Pront 
Tota1PortofS1111Francl1u::oProflt 
TotalProjecl.Protll 

G.) POKr OF SAN FRANCISCO NET ECONOMIC BENEFIT 
Port.Annual Ground Rent (lncludlng Pan:al C-1A) 
PortSharaofPrapaldGl'tll.lndRant 
1.5%ofNotProCCM1dllliomRefln1111i::lnge 
1.5% (Yra 30-59) & 2.5% (Yrs 60-99) of Modlfled Grcu Rovenu11111 
Condominium Roule Trane! .. Fo11111 

Total Port of San Francleco Economic Bonefll 

H.) TAX INCREMENT TO PORT FOR PIER 70 WIDE FACILITIES AND 
CITY SHOREUNE PROTECTION 
• Port'e8CanlllofTsxlncremant 

Unuaad Tax Increment to Port after Project la Complete 
TolalTaxlnmmantto Port for P!ar70 Wide Fac!Ullaa and 
CltyShonlllneProtactlon 

I.) CFO TAX REVENUES FOR CITY SHORELINE PROTECTION 
Awllable Sea Level Risa CFO TsxProceoda 
Awllable coridomlnlum CFO Fe.cilll.eaTsx:Procoada 
Unu1ad Project Reoorva ProCCMlda from See. Leval R11111 CFO Tax 
Unuaed Condominium CFO FaciWea Tax Proceeds Applied to Prcjecl 

Tatel CFO TaxRawnu1111 f(Jl" Clty6hor.llno Prolocllon 

Notn: 
- Al/numbctl88tllfNBlknlntuynUmetasandsub}ttctloturtharchonga. -

(e) Numwlcal eallmallla are aiq:irehad In nomlnol torma unloaa olhorwl&e 
denoted. 

{b) Eallmated peak oqu!lyas1Um!ng dowlopmonlof each phsae on 
atand-alonebaa!s. 

YEARU YEAR" YEAR .. YEAR°' YEAR'8 

$ $ $ $ $ $ $ $ $' $' $ $ $ $ $ $ $ 
$ $ $ $ $ $ $ I $ $ $ I I $ $ $ $ $ $ 
$ I $ $ $ $ $ $ $ $ $ $ $ $ $ $ $ I $ 

: : : : : 1: f:: ! ! ! ! ! ! ! ! f 

$ $ $. $ $ $ $ $ $ $ $ $ ' $ $ $ • 
$ ' $ $ $ $ ' $ $ $ $ $ $ $ $ $ $ 
$ $ $ s s $ $ s $ $ $ $ $ $ $ $ $ 
$ $ $ $ $ $ $ $ $ $ $ $ $ $ $ $ $ 

9,873,270 $ 9,177.'4M $ 9,365,819 $ 7,630,767 $ $ $ $ $ 

$ 9,873,270 $ 9,1n,'4M $ 9,365,819 $ 7,63o,71if----$- $ $ $ $ $ $ $ $ $ 

20, 127,914 $ 12,729,517 3,936,526 

I$$$$ I$ I$$$$$ 
$ $ $ $ $ $ $ $ $ $ $ $ $ 

- I $ $ $ $ $ I $ I I $ I $ 
$$I I$$$$$ I$$$ 
$ I I $ I $ $ $ $ $ I $ · $ 
$ $ ' $ $ $ $ $ $ $ $ $ $ 
$ $ $ $ $ $ $ . $ $ $ $ $ $ 
$ $ $ $ $ ' $ $ $ $ $ $ $ 
$ $ $ ' $ ' $ ' $ $ ' $ $ 

795,734 
$ $ $ I $ $ $ $ $ $ I $ $ 

819,806 $ 844,194 $ 669,520 $ 895,805 $ 922,473 $ 950,1-48 $ 976,652 $ 1,006,012 .$ 1,038,252 $ 1,069,400 $ 1,101,482 $ 1,13-4,528 $ 1,168,582 $ 1,203,819 $ 1,239,727 $ 1,276,919 $ 1,315,227 $ 1,354,883 
$ $ $ $ $ $ $ $ $ $ $ $ $ I $ $ $ 

$ $ I $ $ $ $ $ $ $ $ $ $ $ $ $ $ $ 
$ $. $ $ $ __ -_$:___ $ s $ $ $ $ s 

795,734 s a1s,808 s 844,194 s 869,520 s 895,eos s 922,473 s .950,148 $ 976,652 S 1,ooa,012 s 1,036,252 $ 1,069,400 s 1,101,482 $ ·--1,134,526 s --1-;-1~SJJ19 $ 1,239,727 . $ 1,278,919 $ 1,315,227 s 1,354,663 

$. $ $ $ $ $ .$ 
$ $ $ $ $ $ $ 

$ 9,873,270 $ 9,1n,'4M $ 9,365,819 $ 7,830,787 $ $ $ $ $ $ $ $ $ $ $ $ 
$ $ $ $ $ I $ I $ $ $ $ $ $ $ $ $ $ $ 
$ $ $ $ $ $ $ $ $ $ I $ $ $ $ $ $ $ $ 

l~l=l~l-IBIUlGlBl=1=1m1m1=1m1m1:1=1=1= 

$' 

$ $ $ $ $ $ ' $ $ 
4,352,971 $ -4,129,888 $ 4,214,819 $ 3,433,85'4 $ $ $ $ $ $ $ $ $ $ $ $ $ $ $ 

795,73'4 $ 819,808 s 844,194 s 889,520 $ aes,605 $ 922,473 $ 950,148 s 978,652 s 1,008,012 s 1,as8,252 s 1,oea,400 s 1,101,482 s 1,13-4,528 s 1,188,582 s 1,203,819 s 1,239,727 s 1,276,919 s 1,315,221 s 1,354,683 
5,320,298 $ 5,047,618 $ 5,151,201 $ 4,196,933 $ $ $ $ $ $ $ $ $ $ $ $ $ $ $ 

-4,352,971 $ 4, 129,686 $ 4,214,619 $ 3,433,854 $ $ $ $ $ $ $ $ $ $ $ $ $ $ $ 

~1=1~1=i=1=1a1a1=1=1m1m1=:=1•1=1=1=1= 

795,73'4 $ 
5,320,298 $ 

$ 
$ 

361MS« $ 
9,920,376 

$ 2,989,658 
$ 
$· 2,989,656 

819,606 $ 
5,047,818 $ 

$ 
$ 

3918474 
9,785,696 

3,029,049 

3,029,049 

844,194 $ 889,520 $ 895,605 $ 922,-473 $ 950,1'48 $ 978,852 $ 1,0081012 $ 1,036,252 $ 1,089,400 $ 1,101,482 $ 1,13-4,526 $ 1,188,582 $ 1,203,819 $ 1,239,727 $ 1,278,919 $ 1,315,227 $ 1,354,683 
5,161,201 $ 4,198,933 $ $ ' $ $ $ $ $ $ $ $ ' $ $ $ 

$ 1,701,871 $ 1,531,879 $ ' I 3,919,765 $ 754,108 $ ' 4,723,789 $ $ $ $ $ $ $ $ 2,851,'459 
541,309 $ 1,228,136 $ 1,2&4,982 $ 1,302,931 $ 2,912,110 $ 3,319,830 $ 3.'419,425 $ 5,438,103 $ 5,801,246 $ 5,789,2&4 $ 5,942,382 $ 6,120,833 $ 6,304,252 $ 6,493,SBO $ 8,868,181 $ 8,868,828 $ 7,095,'491 

4038029 $ -4157110 s 4281823 4410 76 454 588 s 4878863 $ 4819229 s 4983808 $ 5112720 5 66102 $ 5424085. 5586806 5754412 s 5 927 044 6104,858 $ 8288001 8478641 
10,572,732 s 12,153,571 $ 7,974,069 6,635,882 $ 8,404,843 12,891,111 s 10,ooo,n4 11,440,181 $ 18,507,135 $ 12,138,867 12,500,973 12,876,002 $ 13, 2,282 $ 13,680,151 $ 14,069,955 14,492,054 . 17,578,2 5 

3,089,630 $ 3,151,423 $ 3,214,451 $ 3,278,740 $ 3,3«,315 $ 3,411,201 $ 3,479,426 $ 3,549,014 $ 3,619,994 $ 3,692,394 $ 3,768,242 $ 3,1141,587 $ 3,918,398 $ 3,996,766 $ 4,076,702 $ '4,158,236 $ 4,2-41,400 
s zooo,3o1 s 8,686,976 s 12,soa,923 s 16,247,948 s 13,530,574 s 18,161,819 s 21,123,-419 s ?Q,14?,402 s 21,100,a32 s 29,318,433 s 25,629,38'4 s 30,12Q.4rr s 28,416,959 s 29,046,499 s 29,827,429 s so.219,9n 

s,069,630~24 s · n.eos,.421 s· f5,5iis;ess- s 19,s92,263 s---1a~941;11s; 19,641~ - ,--25~212;•3s---,--23,161,3e6 s 25,'402,02a-s------as,084,875 -, 29,870,931 $ M,o:i8,875. :t 32.473,726 s 33,123,200 $ 33,785,664 s: 34,481,377 

1,004,110 $ 1,115,982 $ 1,136,312 $ t,181,078 $ 1,1M,300 $ 1,207,988 $ 1,232,1-45 $ 1,258,768 $ 1i2f11,92'4 $ 1,307,583 $ 1,333,71-4 $ 1,360,368 $ 1,387,596 $ 1,415,348 $ 1,443,855 $ 1,472,528 $ 1,501,978 $ 1,532,016 $ 1,582,856 
$ s $ $ 2,012,952 $ 2,620,827 $ 3,547,270 $ 3,618,215 $ 3,690,579 $ 4,632,498 $ 4,929,148 $ 5,027,731 $ 7,381,183 $ 7,508,386 $ 7,858,55'4 $ 7,811,725 $ 7,987,980 $ 8,127,319 $ 8,289,865 

1,923,748 $ 1,982,223 $ 2,001,488 $ 2,041,497 $ 2,082,327 $ 2,123,974 $ 2,188,453 $ 2,209,782 s 2,253,978 S 2,299,058 $ 2,345,039 $ 2,391,939 $ 2,439,n8 $ 2,488,574 s 2,538;345 $ 2,589,112 s 2,640,894 s 2,693,712 $ 2,7-47,587 

•1=1•1•1~1•1•1=1=1~1~1=1~1~1-l~l-1-1~ 
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FP SCHEDULE 4 

OVERVIEW OF PUBLIC FUNDING SOURCES 

DISTRICT NAME or FUND CATEGORY PERMITTED USES1 

• ~-. , .. 'CLUDED 

~8-Acre Site, Land Proceeds2 
0 FC Project Area HDCs3 

arcel K North 0 Revenue-sharing4 

Sub-Project Areas G-2, G-3, Project Tax Increment 0 Offset Facilities Special Taxes on NOi 
and G-4, IFD Project Area G (92%) Property in Pier 70 Leased Property CFO 
(28-Acre Site, Parcel K North) 0 FC Project Area HDCs5 

0 PNLP Paymentsfor revenue-sharing 
0 Historic Building Feasibility Gap 

Port Tax Increment 0 Port Improvements 
(8%) .o Historic Building Feasibility Gap 

Pier 70 Leased Facilities Special 0 FC Project Area Capital Costs 
Property CFO Taxes levied on All 0 PNLP Payments for revenue-sharing 
(28-Acre Site) 0 Historic Building Feasibility Gap 

Zone 1: Phase 1 except Shoreline Special 0 Project Reserve6 

HB12 Taxes levied on Shoreline Reserve7 
0 

Zone 2: All Later Phase NOi . Zones 1 and 2 only 
Property except HB 21 

Arts Special Tax levied 0 Match up to: 
Zone 3: Historic Bldg 12 and on Zones 1 ·and 2 only 0 $13.5M for stand-alone Noonan 
Historic Bldg 21 (In combination with Condo Replacement Space and $4M for Arts 

CFD Arts Special Taxes) Building (subject to conditions), or 
All: Zones 1, 2, and 3 

0 $17.5M for Arts Building if Noonan 
Replacement Space is in Arts Building 

0 $2.5M for community space near or in the 
28-Acre Site, potentially in Arts Building 
(subject to conditions) · 

Services Special 0 FC Project Area Maintained Facilities, 
Taxes levied on All consisting of: 

0 Public Spaces and Public ROWs in the 
FC Project Area; and 

0 Shoreline Improvements 

1 Permitted uses until the Project Payment Obligation, Historic Building Feasibility Gap, and Arts Building Funding are satisfied and 

Promissory Note-LP is paid in full. 
2 

Capitalized terms used b~t not defined have the meanings given in the Appendix. 

3 HDCs include Entitlement Costs, other costs of horizontal development, and all return on.investment owed to either Party. 

4 By distributions at Interim Satisfaction or from Project Surplus, which includes PNLP Payments. 

5 Subject to the Interest Cost Limitation. 

6 Pays for HDCs, Historic Building Feasibility Gap, Arts Building Funding, with remainder transferred to Shoreline Reserve. 

7 Pays for Shoreline Adaption Studies, Shoreline Protection Facilities, and ·implementation of Shoreline Protection Project. 
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DISTRICT NAME or FUNP CATEGORY PERMITTED USES1 

AREA INCLUDED 

Pier 70 Condo CFO Facilities Special 0 Michigan Street segment 
(28-Acre Site, Parcel K North) Taxes levied on All 0 20th/Illinois Plaza 

Zone 1: PKN 0 FC Project Area Capital Costs 
0 PNLP Payments for revenue-sharinq 

Zone 2. Condos in 28-Acre 
Site Arts Special Tax levied 0 Match up to: 

on Zone 2 only . 0 $13;5M for stand-alone Noonan 
All: Zone 1 and Zone 2 (In combination with Pier 70 Replacement Space and $4M for Arts 

Leased Property CFO Arts Building (subject to conditions); or 
Special Taxes) 

0 $17.5M for Arts Building if Noonan 
Replacement Space is in Arts Building 

0 $2.5M for community space near or in the 
28-Acre Site, potentially in Arts Building 

1.1. (subject to conditions) 

Services Special 0 Parcel K North Maintained Facilities, 
Taxes levied on consisting of: 
Zone 1 only 0 Public Spaces and Public ROWs in 

Zone 1; 
0 Public Spaces outside of the FC Project 

Area and the 20th Street CFO; 
0 Public ROWs in Pier 70 north of 

20th Street arid outside of 20th Street 
CFO; and 

0 Shoreline Protection Facilities 

Services Special 0 FC Project Area Maintained Facilities, 
Taxes levied on consisting of: 
Zone 2 only 0 Public Spaces and Public ROWs in 

Zone 2; and 
0 Shoreline Improvements 

Hoedown Yard CFO Facilities Special 0 Irish Hill Park 
(Hoedown Yard) Taxes 0 Acquisition of shoreline near former Hunters 

Point Power Plant 
0 Other Port Capital Costs 

Services Special 0 HOY Maintained Facilities, consisting of: 
Taxes 0 Public Spaces and Public ROWs in the 

Hoedown Yard CFO; 
0 Public Spaces outside of the FC Project 

Area and the 20th Street CFO; 
0 Public ROWs in Pier 70 north of 

20th Street and outside of 20th Street 
CFO; and 

0 Shoreline Protection Facilities 

IRFD No. 2 Housing Tax 0 Affordable Housing Parcels in the AHP 
(Hoedown Yard) Increment Housing Area 
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ODA Exhibit CZ 

Appendix G-2 Sub-Project Areas G-2, G-3, and G-4 
(Pier 70 - 28-Acre Site) 

Susbstituted 10/19/17 

This Appendix supplements and amends the main body of the Infrastructure Financing Plan (the 
"IFP'J for City and County of San Francisco Infrastructure Financing District No. 2 (Port of San 
Francisco) ("/FD'? as it relates to Sub-Project Areas G-2, G-3, and G-4 (collectively, the "Sub
Project Areas", each a "Sub-Project Area'). This Appendix includes the separate Infrastructure 
Financing Plan for each of Sub-Project Area G-2, G-3, and G-4. In the event of any 
inconsistency between the main body of the IFP and this Appendix, the provisions of this 
Appendix shall govern with respect to Sub-Project Areas G-2, G-3, and G-4. 

Background: Sub-Project Areas G-2, G-3, and G-4 collectively include a largely unimproved 
28-acre area in the southeast corner of Pier 70 known as the "28-Acre Site". In the general 
election held in the City and County of San Francisco (the "City") on November 4, 2014, an 
'initiative entitled, the "Union Iron Works Historic District Housing, Waterfront Parks, Jobs and 
Preservation Initiative" ("Proposition F"), was approved by the voters in the City. Pursuant to 
Proposition F, the voters in the City approved a policy of the City, that the City encourage the 
timely development of the 28-Acre Site with a development project that includes market-rate 
and affordable residential uses, commercic;il-office, retail, light industrial-arts use, parking, and 
infrastructure development including street improvements, and public open space. 

The City, acting by and through the Port Commission (the "Port"), and Forest City Development 
California, Inc., or an affiliate thereof ("Forest City") anticipate entering into a Disposition and 
Development Agreement (the "DOA"), including a Financing Plan, which will govern the 
disposition and development of the 28-Acre Site and provide for the financing of certain capital 
facilities and public services related to the proposed project. 

Forest City currently plans to develop the 28-Acre Site in three phases. Each Sub-Project Area 
corresponds to one of the phases as shown below to provide for a separate 45-year tax 
increment allocation period for each phase. 

Sub-Project Area G-2: 
Sub-Project Area G-3: 
Sub-Project Area .G-4: 

Phase I 
Phase II 
Phase Ill 

Port as agent of the /FD with respect to Sub-Project Areas G-2, G-3 and G-4: The Board of 
Supervisors has appointed the City, acting by and through Port, as the agent of the IFD to 
implement this Appendix. 

Boundaries and legal descriptions of Sub-Project Areas G-2, G-3 and G-4: The boundaries 
of Sub-Project Areas G-2, G-3, and G-4, are described in the maps attached to this Appendix as 
Attachment 1. The legal descriptions of Sub-Project Areas G-2, G-3, and G-4 are also attached 
to this Appendix as Attachment 1. 

The Sub-Project Areas do not initially correspond to the boundaries of assessor parcels. Tax 
increment will not be allocated to the IFD from a Sub-Project Area until assessor parcels 
corresponding to the boundaries of the Sub-Project Area have been created. 

Enhanced Financing Plan: Each of Sub-Project Areas G-2, G-3, and G-4 is a "Pier 70 district," 
as defined in Section 53395.8(c)(11) of the IFD Law, and this Appendix includes a "Pier 70 
enhanced financing plan" for each of the Sub-Project Areas as defined in Section 
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53395.8(c)(12) of the IFD Law. Other initially-capitalized terms used, but not defined in this 
Appendix, have the meanings ascribed to them in the IFD Law or the IFP. 

A .. Base Year; Commencement of Tax Increment Allocation 

The "Base Year" for each of Sub-Project Areas G-2, G-3, and G-4 is the fiscal year in which 
the assessed value of taxable property in such Sub-Project Area was last equalized prior to 
the effective date of the ordinance adopted to create Sub-Project Areas G-2, G-3, and G-4 
or a subsequent fiscal year. The Base Year for each of Sub-Project Areas G-2, G-3, and G-
4 is FY 2015-2016. 

Tax increment may begin to be allocated to the IFD from each of Sub-Project Areas G-2, G-
3, and G-4 beginning in the fiscal year following the Base Year, provided that no tax 
increment will be allocated to the IFD from a Sub-Project Area until the amount of increment 
that will be allocated in the fiscal year is equal to at least $100,000. 

B. Allocation of Tax Increment 

1. The annual allocation of tax increment generated in each of Sub-Project Areas G-2, G-3, 
and G-4 to the IFD for purposes of Section 53396(b) of the IFD Law will be the amount 
appropriated in each fiscal year by the Board of Supervisors for deposit in the respective 
special fund established for such Sub-Project Area. 

2. The Board of Supervisors will appropriate 100 percent of the "Allocated Tax Increment" 
(as defined below) for allocation to the IFD until the IFD repays all debt (as defined in the 
IFD Law), including all ERAF-secured debt, payable from Allocated Tax Increment to 
fund the capital facilities authorized by Section 53395.B(d) and listed in Table 1 of this 
Appendix (the "Facilities"). The financing of the Facilities satisfies Section 
53395.8(g)(3)(C)(ii) of the IFD Law, as described more completely in Section G. below. 

3. In order for the Facilities to be developed concurrently with the Pier 70 waterfront 
buildings, and because there will be some lag time between the construction of the 
Facilities and availability of Allocated Tax Increment, multiple sources of funding will be 
needed to pay for the Facilities, and such sources, to the extent repaid by the IFD with 
Allocated Tax Increment from Sub-Project Areas G-2, G-3 or G-4, will constitute 
debt/ERAF-secured debt of such Sub-Project Area: 

• funds ("Developer Capital") to be advanced by Forest City (the "Developer"); 

• funds to be advanced by the Port as either direct Port capital or advances of land 
proceeds; and 

• proceeds from bonds that would be issued by the IFD and/or a community facilities 
district ("CFO") that would be established by the City to include all or a portion of the 
property in Sub-Project Areas G-2, G-3, and G-4. 

In addition, the Port, as the agent of the IFD, will use Allocated Tax Increment to pay 
directly for Facilities costs. The financial obligation of the IFD to fund Facilities costs 
with Allocated Tax Increment from each of Sub-Project Areas G-2, G-3 and G-4 is a 
debt/ERAF-secured debt for each of the Sub-Project Areas and will be reflected in the 
annual Statement of Indebtedness required by the IFD Law. 
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4. Notwithstanding the foregoing, the allocation made by the Board of Supervisors in this 
Appendix shall be the following: 

(A) The Board of Supervisors hereby irrevocably allocates all of the "City Share of Tax 
Increment" (as defined below) from Sub-Project Areas G-2, G-3, and G-4 to the IFD 
to the extent that the City Share of Tax Increment is necessary to repay bonds, notes 
or related agreements (including Project Payment Obligations and Pledge 
Agreements under the ODA) or meet contractual obligations that the IFD or the Port 
is obligated to satisfy with Allocated Tax Increment, in each case to the extent such 
bonds, notes, agreements or obligations have been approved by the Board of 
Supervisors. · 

(B) The Board of Supervisors retains the discretion to make annual appropriations for 
the allocation of City Share of Tax Increment from Sub-Project Areas G-2, G-3, and 
G-4 to the IFD to pay for debt that is not described in the preceding clause (A), 
including the financial obligation to fund Facilities costs from annual deposits of 
Allocated Tax Increment. 

Under the IFD Law, the amount of City Share of Tax Increment allocated to the IFD from 
Sub-Project Areas G-2, G-3, and G-4 will determine the amount of ERAF Tax Increment 
allocated to the IFD. For example, if 100% of the City Share of Tax increment is 
allocated to the IFD, then 100% of the ERAF Tax Increment will be allocated to the IFD, 
and, if only 75% of the City Share of Tax increment is allocated to the IFD, then 75% of 
the ERAF Tax Increment will be allocated to the IFD. 

5. For purposes of this Appendix, capitalized terms that are not otherwise defined are 
defined as follows: 

"Gross Tax Increment" is, for each of Sub-Project Areas G-2, G-3, and G-4, 100% .of 
the revenue produced by the application of the 1 % ad valorem tax rate to the 
Incremental Assessed Property Value of property within such Sub-Project Area; 

"Incremental Assessed Property Value" is, in any year, for each of Sub-Project Areas 
G-2, G-3, and G-4, the difference between the assessed value of the property within 
such Sub-Project Area for that fiscal year and the assessed value of the property within 
such Sub-Project Area in the Base Year, to the extent that the difference is a positive 
number; 

"ERAF Tax Increment" is 25.330110% of Gross Tax Increment. This "ERAF share" (as 
defined in Section 53395.8(c)(8) of the IFD Law) is available to be allocated to the IFD 
because each of Sub-Project Areas G-2 , G-3, and G-4 is a Pier 70 district. 

"City Share of Tax Increment" is 64.588206% of Gross Tax Increment; 

"Allocated Tax increment" is, for each of Sub-Project Areas G-2, G-3, and G-4, the 
sum of ERAF Tax Increment and City Share of Tax Increment.· 

"CFO Bonds" are the bonds issued by a CFO that are secured by the facilities special 
taxes levied by the CFO and payable from Allocated Tax Increment. Bonds issued by 
the CFO that are secured by other special taxes will not be paid for by any Allocated Tax 
Increment. 
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C. Maximum Portion of Tax Increment Revenue of San Francisco and Affected Taxing 
Agencies to be Committed to Sub-Project Areas G-2, G-3, and G-4 

100% of the City Share of Tax Increment and 100% of the ERAF Tax Increment shall be 
allocated to the IFD from each of Sub-Project Areas G-2, G-3, and G-4: 

• City Share of Tax Increment: 64.588206% of every_dollar of Gross Tax Increment, 
which is 100% of the City Share of Tax Increment; 

• ERAF Tax Increment: 25.330110% of every dollar of Gross Tax Increment, which is 
100% of the ERAF Tax Increment. 

Section 53395.8(g)(3)(D) of the IFD Law provides that the portion of incremental property 
tax revenue of the City to be allocated to the IFD from a Sub-Project Area must be equal to 
the portion of the incremental tax revenue of the ERAF share proposed to be committed to 
the Sub-Project Area. The portion of the City Share of Tax Increment and the ERAF Tax 
Increment are equal at 100% of the respective amounts. 

· None of the incremental ·tax revenue of the local educational agencies in the boundaries of 
the Sub-Project Areas will be allocated to the IFD. 

D. Projection of Tax Increment Revenue to Sub-Project Areas G-2, G-3, and G-4 

The financing section for a Sub-Project Area must include a projection of the amount of tax 
increment expected to be allocated to the IFD from the Sub-Project Area assuming an 
allocation period for such Sub-Project Area of 45 fiscal years after the fiscal year in which 
the City projects that the IFD will have received $100,000 of tax increment from such Sub
Project Area under the IFD Law. 

The projection of Allocated Tax Increment from Sub-Project Area G-2 to be allocated to the 
IFD is attached as Rider #1 to this Appendix. The projection of Allocated Tax Increment 
from Sub-Project Area G-3 to be allocated to the IFD is attached as Rider #2 to this 
Appendix. The projection of Allocated Tax Increment from Sub-Project Area G-4 to be 
allocated to the IFD is attached as Rider #3 to this Appendix. 

E. Tax Increment Limit 

The financing section must include a limit on the total number of dollars of tax increment that 
may be allocated to the IFD pursuant to the IFP, subject to amendment of the IFP. 

The initial tax increment limit for each Sub-Project Area is listed below. These limits reflect 
the projected total Allocated Tax Increment plus a contingency factor of approximately 88%- · 
92% to account for variables such as higher assessed values of taxable property due to 
resales. 

• The tax increment limit, including the limit on ERAF Tax Increment, for Sub-Project 
Area G-2 is initially established at $1,040,000,000. 

• The tax increment limit, including the limit on ERAF Tax Increment, for Sub-Project 
Area G-3 is initially established at $770,500,000. 
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• The tax increment limit, including the limit on ERAF Tax Increment, for Sub-Project 
Area G-4 is initially established at $1, 190,000,000. 

F. Pier 70 ERAF Allocation Limit 

In accordance with Section 53395.8(g)(3)(D)(ii)(ll) of the IFD Law, each of Sub-Project 
Areas G-2, G-3, and G-4 is subject to a limitation on the number of dollars of the ERAF 
share to be divided and allocated to the IFD from such Sub-Project Area pursuant to this 
Appendix, which has been established in consultation with the county tax collector and shall 
be included in the Statement of Indebtedness that the IFD files for the 19th fiscal year after 
the fiscal year in which any ERAF-secured debt is first issued. 

The initial limits on the ERAF Tax Increment to be divided and allocated to the IFD from 
each Sub-Project Area are listed below. These limits reflect the projected ERAF Tax 
Increment allocation to each Sub-Project Area plus a contingency factor of approximately 
88%-92%. 

• The limit on the ERAF Tax Increment fo be divided and allocated to the IFD from 
Sub- Project Area G-2 is initially established at $293,000,000. 

• The limit on the ERAF Tax Increment to be divided and allocated to the IFD from 
Sub- Project Area G-3 is initially established at $217,000,000. 

• The limit on the ERAF Tax Increment to be divided and allocated to the IFD from 
Sub- Project Area G-4 is initially established at $335,000,000. 

G. 20% Waterfront Set-Aside Requirement for Waterfront Districts 

Pursuant to Section 53395.8(g)(3)(C)(ii) of the IFD Law, 20% of the Allocated Tax Increment 
("Set-Aside") must be set aside to be expended solely on shoreline restoration, removal of 
bay fill, or waterfront public access to or environmental remediation of the San Francisco 
waterfront ("Authorized Set-Aside Uses"). The IFD Law allows the Set-Aside Requirement 
applicable to Project Area G (Pier 70) to be met on a Project Area G (Pier 70)-wide basis 
rather than on a Sub-Project Area basis. Pursuant to Appendix G-1, on a cumulative basis, 
it is estimated that approximately 64% of the Allocated Tax Increment to the IFD from Sub
Project Area G-1 will be used for Authorized Set-Aside Uses. As such, the Port, at its 
discretion, may wish to spend less than 20% of Allocated Tax Increment from Sub-Project 
Areas G-2, G-3, or G-4 on Authorized Set-Aside Uses. 

On a cumulative basis, it is estimated that approximately 43% of the Allocated Tax 
Increment to the IFD from Sub-Project Area G-2, 44% of the Allocated Tax Increment to the 
IFD from Sub-Project Area G-:3, and 36% of the Allocated Tax Increment to the IFD frorri 
Sub-Project Area G-4 will be used for Authorized Set-Aside Uses. 

H. Time Limits 

The financing section must include the following time limits for each Sub-Project Area: 

1. A date on which the effectiveness of the infrastructure financing plan and all tax 
increment allocations to the Sub-Project Area will end, not to exceed 45 years from the 
date the IFD actually received $100,000 in incremental tax revenues from the Sub
Project Area under the IFD Law; 
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2: A time limit on the IFD's authority to repay indebtedness with incremental tax revenues 
received in the Sub-Project Area under the IFD Law, not to exceed 45 years from the 
date the IFD actually received $100,000 in incremental tax revenues from the Sub
Project Area under the IFD Law; and 

3. A time limit on the issuance of new ERAF-secured debt (as defined in Section 
53395.8(c)(7) of the IFD law) to finance the Facilities, which (with certain exceptions 
described in the IFD Law) may not exceed 20 fiscal years from the fiscal year in which 
any Pier 70 district subject to a Pier 70 enhanced financing plan first issues debt. 

For Sub-Project Area G-2, the following are the applicable time limits: 

• Date on which the effectiveness of the infrastructure financing plan with respect to 
Sub-Project Area G-2 and all tax increment allocations to Sub-Project Area G-2 will 
end: the final day of the 45th fiscal year after the fiscal year in which the /FD 
actually receives $100,000 of Allocated Tax Increment from Sub-Project Area 
G-2 under the /FD Law. \ · 

• Date after which the IFD may no longer repay indebtedness with incremental tax 
revenues received under the IFD Law from Sub-Project Area G-2: the final day of 
the 45th fiscal year after the fiscal year in which the /FD actually receives 
$100,000 of Allocated Tax Increment from Sub- Project Area G-2 under the /FD 
Law. 

• Date after which the IFD may not issue new ERAF-secured debt with respect to Sub
Project Area G-2: the final day of the 20th fiscal year after the fiscal year in 
which the /FD first issued debt secured by Allocated Tax Increment from Sub-

. Project Area G-2. The IFD law allows the IFD to issue ERAF-secured debt after this 
date in certain circumstances, and this Appendix incorporates those provisions by 
this reference as if they were fully incorporated herein. 

For Sub-Project Area G-3, the following are the applicable time limits: 

• Date on which the effectiveness of the infrastructure financing plan with respect to 
Sub-Project Area G-3 and all tax increment allocations to Sub-Project Area G-3 will 
end: the final day of the 45th fiscal year after the fiscal year in which the /FD 
actually receives $100,000 of Allocated Tax Increment from Sub-Project Area 
G-3 under the /FD Law. 

• Date after which the IFD may no longer repay indebtedness with incremental tax 
revenues received under the IFD Law from Sub-Project Area G-3: the final day of 
the 45th fiscal year after the fiscal year in which the /FD actually receives 
$100,000 of Allocated Tax Increment from Sub- Project Area G-3 under the /FD 
Law. 

• Date after which the IFD may not issue new ERAF-secured debt with respect to Sub
Project Area G-3: the final day of the 20th fiscal year after the fiscal year in 
which the /FD first issued debt secured by Allocated Tax Increment from Sub
Project Area G-3. The IFD law allows the IFD to issue ERAF-secured debt after this 
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date in certain circumstances, and this Appendix incorporates those provisions by 
this reference as if they were fully incorporated herein. 

For Sub-Project Area G-4, the following are the applicable time limits: 

• Date on which the effectiveness of the infrastructure financing plan with respect to 
Sub-Project Area G-4 and all tax increment allocations to Sub-Project Area G-4 will 
end: the final day of the 45th fiscal year after the fiscal year in which the /FD 
actually receives $100,000 of Allocated Tax Increment from Sub-Project Area 
G-4 under the /FD Law. 

• Date after which the IFD may no longer repay indebtedness with incremental tax 
revenues received under the IFD Law from Sub-Project Area G-4: the final day of 
the 45th fiscal year after the fiscal year in which the /FD actually receives 
$100,000 of Allocated Tax Increment from Sub- Project Area G-4 under the /FD 
Law. 

• Date after which the IFD may not issue new ERAF-secured debt with respect to Sub
Project Area G-4: the final day of the 20th fiscal year after the fiscal year in 
which the /FD first issued debt secured by Allocated Tax Increment from Sub
Project Area G-4. The IFD law allows the IFD to issue ERAF-secured debt after this 
date in certain circumstances, and this Appendix incorporates those provisions by 
this reference as if they were fully incorporated herein. · 

For purposes of this Appendix, ERAF-secured debt for a Sub-Project Area includes the 
obligation of the IFD to use ERAF Tax Increment from the Sub-Project Area to pay directly 
for Facilities. This ERAF-secured debt for a Sub-Project Area shall be considered to be 
issued in the first fiscal year in which the IFD uses ERAF Tax Increment from the Sub
Project Area to pay directly for Facilities and shall be payable for the period ending on the 
final day of the 45th fiscal year after the fiscal year in which the IFD actually receives 
$100,000 of Allocated Tax Increment from the Sub-Project Area. 

I. Description of Public Improvements and Facilities 

The IFD Law requires an infrastructure financing plan to contain the following information 
with respect to each of Sub-Project Areas G-2, G-3, and G-4. 

1. Public facilities to be provided by the private sector. 

Under the requirements of the proposed Pier 70 Special Use District and Design for 
Development guidelines, vertical developers will be responsible for developing certain 
privately owned, public open spaces. These costs will not be repaid to vertical 
developers from Allocated Tax Increment generated in Sub-Project Areas G-2, G-3, and 
G-4. 

2. Public facilities to be provided by governmental entities without assistance under the IFD 
Law. 

CFO special taxes are planned to be levied and collected from Pier 70 waterfront 
lessees and property owners to fund the planning, design, and construction of shoreline 
protection facilities. 
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3. Public facilities to be financed with assistance from Sub-Project Areas G-2, G-3, and G-
4. 

The Facilities that will be funded with Allocated Tax Increment from the Sub-Project 
Areas are listed in Table 1. The costs of the Facilities are summarized below in Exhibit 
G-2a. All of the Facilities are located in the boundaries of the IFD. 

Exhibit G-2a 
/ L j1 "~ r < l c ~ L < ," ~ ' ~' ~~ "',~-'~ ~· ' 

'Target.eomplefic:>r1·~r·: .. r:st1matetf'Gosti::~: Facilities costfi to· be Funde.d" by ii=o :,:· ··. · ·,", \ ' • ' 11'" ' ' ! . - - "- - - ~~. -~:::.,,,,~"' -: 
~~ ~ . 'i '",,, ~ ,,, - "'> ~: '' """" <A "' • : , ,.,r.tinnmg ,' •' ·~ , .. 'i• (20:t7UIO ":'.:;,: -, 0 '-

Sub-Proiect Area G-2 
Direct Construction Costs 2018 - 2021 $84,729,000 
Construction Contingency 2018 - 2021 $12,658,000 
Design Contingency 2018-2021 $4,219,000 
Indirect Costs 2018 - 2021 $37,509,000 
Indirect Cost Contingency 2018 - 2021 $2,185,000 
Subtotal - Sub-Project Area G-2 $141,300,000 

Sub-Project Area G-3 
Direct Construction Costs 2022-2024 $40,811,000 
Construction ContinQencv 2022 - 2024 $6,126,000 
Design Contingency 2022 - 2024 $2,042,000 
Indirect Costs 2022 - 2024 $22,655,000 
Indirect Cost ContinQencv 2022 - 2024 $1,338,000 
Subtotal - Sub-Project Area G-3 $72,972,000 

Sub-Project Area G-4 
Direct Construction Costs 2025 - 2028 $20,393,000 
Construction Contingencv 2025 - 2028 $3, 106,000 
Design Contingency 2025 - 2028 $1,035,000 
Indirect Costs 2025 - 2028 $20,668,000 
Indirect Cost Contingency 2025 - 2028 $1,061,000 
Subtotal - Sub-Project Area G-4 $46,263,000 

Pier 70 Wide (Subject to Port Commission and Board of Supervisors Approval) 
Irish Hill Park 2019- 2030 $10,000,000 
Buildinq 106 Rehabilitation 2019 - 2040 $30;000,000 
Building 111 Rehabilitation 2019 - 2040 $20,000,000 
Shipvard Electrical Service 2019 - 2030 $3,000,000 
Crane Cove Park 2019 - 2040 $30,000,000 
Shipvard Improvements 2019 - 2040 $20,000,000 
Site Interpretation and Public Realm Improvements 2019 - 2040 $500,000 
Subtotal - Pier 70 Wide $113,500,000 

Total Estimated Costs $37 4,035,000 

In addition to the costs listed above, Allocated Tax Increment may also fund the Historic 
Building Feasibility Gap pursuant to the Financing Plan in relation to the rehabilitation of 
historic Buildings 12 and 21 within the 28-Acre Site. 
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Pursuant to Attachment 2: "Guidelines for Establishment and Use of an Infrastructure 
Financing District (IFD) with Project Areas on Land under the Jurisdiction of the San 
Francisco Port Commission", which were adopted by the Board of Supervisors pursuant 
to Resolution No. 123-13 on April 23, 2013, excess tax increment not required to fund 
public facilities in project areas will be allocated to either (a) the City's General Fund, (b) 
funding improvements to the City's seawall, or (c) protecting the City against sea level 
rise, as allowed by State law. Accordingly, the Port plans to allocate any excess tax 
increment not required to fund the public facilities listed in Table 1 and Exhibit G-2a to 
protecting the City against sea level rise. 

4. Public facilities to be provided jointly by the private sector and governmental entities 

Rehabilitation of historic resources will be undertaken in many cases by private entities, 
including Developer, often using tax increment from Sub-Project Areas G-2, G~3, and G-
4. Examples include Building 12, Building 21, the frame of Building 15, Building 108, 
and resources listed under Pier 70 Wide Facilities in Table 1 and under Pier 70 Wide in 
Exhibit G-2a above. 

J. Projected Sources of Financing for the Public Facilities 

The financing section must include the projected sources of financing for the Facilities, 
including debt to be repaid with Allocated Tax Increment, projected revenues from future 
leases, sales, or other transfers of any interest in land within Sub-Project Areas G-2, G-3, 
and G-4, and any other legally available sources of funds. 

The financing plan is presented in Table 2 of this Appendix. As summarized in Exhibit G-2b 
below, it is anticipated that the Facilities will be financed with a combination of Allocated Tax 
Increment from Sub-Project Areas G-2, G-3, and G-4 used on a pay-go basis, proceeds of 
bonds issued by the IFD and a CFD, special taxes levied on property within an overlapping 
CFD, capital to be advanced by the Developer (to be repaid by the IFD with Allocated Tax 
Increment from Sub-Project Areas G-2, G-3, and G-4), and advances of land proceeds (to 
be repaid by the IFD with Allocated Tax Increment from Sub-Project Areas G-2, G-3, and G-
4)~ The Allocated Tax Increment from Sub-Project Areas G-2, G-3, and G-4 may be used to 
finance any of the Facilities regardless of the geographic location of the Facilities within the 
IFD and regardless of which Sub-Project Area generated the Allocated Tax Increment. 

This Appendix hereby authorizes the IFD to issue IFD bonds; however, at this time, it is 
contemplated that either IFD bonds or CFD Bonds will be issued. In both cases, Allocated 
Tax Increment will be used to pay debt service. In the case of applying Allocated Tax 
Increment to pay CFD Bonds, the use and priority of the Allocated Tax Increment shall be as 
set forth in the Financing Plan, any indenture for IFD bonds or CFD Bonds, and any Pledge 
Agreement under the DOA. The type of bond to be issued will be determined based on 
market conditions approaching the time of issuance. Additionally, the Port may potentially 
advance capital to finance facilities (to be repaid by the IFD with Allocated Tax Increment 
from the Sub-Project Areas) as well. However, other than advances of land proceeds, the 
amounts listed below do not assume any advances of Port capital. Table 2 and Exhibit G-
2b address the portion of the Facilities to be financed by tax increment and do not address 
any other sources of funding that may be applied to the Facilities. 
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The amounts shown in Table 2 and Exhibit G-2b include ERAF Tax Increment and City 
Share of Tax Increment that will be allocated to the IFD from the Sub-Project Areas to pay 
for Facilities on a pay-go basis pursuant to Government Code Section 53395.2. As 
described elsewhere in this Appendix, for each Sub-Project Area, the obligation of the IFD to 
use Allocated Tax Increment from the Sub-Project Area to pay for the Facilities under this 
Appendix constitutes a debt and an ERAF-secured debt and shall be payable from Allocated 
Tax Increment from the Sub-Project Area through the period ending on the final day of the 
45th fiscal year after the fiscal year in which the IFD actually receives $100,000 of Allocated 
Tax Increment from the Sub-Project Area. 

Exhibit G-2b 
- ~ 

2017/18 Dollars Nominal Dollars 
Anticipated Sources of Funds 

Annual Tax Increment $596,720,000 $1,578,818,000 
Bond Proceeds $137,429,000 $169,593,000 
Developer Capital $133,832,000 $150,273,000 
Advances of Land Proceeds $164,931,000 $192,200,000 

Total Sources $1,032,912,000 $2,090,884,000 

Anticipated Uses of Funds 
Bond Debt Service $253,893,000 $522,328,000 
Interest on Advanced Funds $22,975,000 $27,042,000 
Repay Developer Capttal $121,166,000 $150,274,000 
Repay Advances of Land Proceeds $101,663,000 $192,200,000 
Pier 70 Sub-Project Areas G-2, G-3, and G-4 Facilities $287,909,000 $329,382,000 
Pier 70 Wide Facilities $53,041,000 $140,339,000 
Sea Level Rise Protection $130,379,000 $498,964,000 
ERAF $61,886,000 $230,355,000 

Total Uses $1,032,912,000 $2,090,884,000 

This Appendix does not project the anticipated costs of administering the IFD, but the Port, 
as agent of the IFD, expects to pay the costs of administering the IFD with Allocated Tax 
Increment from the Sub-Project Areas. 

Assessed values and property tax amounts are projected in Table 3 of this Appendix. 
Developer capital, advances of land proceeds, and bonds issuances to be repaid by the IFD 
are projected in Table 4 of this Appendix. 

K. Accounting Procedures 

The IFD will maintain accounting procedures for Sub-Project Areas G-2, G:-3, and G-4 in 
accordance, and otherwise comply, with Section 6306 of the Public Resources Code for the 
term of this Appendix. 

L. Cost and Revenue Analysis 

The financing section must include an analysis of: (a) the costs to the City's General Fund 
for providing facilities and services to Sub-Project Areas G-2, G-3, and G-4 while these Sub
Project Areas are being developed and after they are developed and (b) the taxes, fees, 
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charges, and other revenues expected to be received by the City's General Fund as a result 
of expected development in Sub-Project Areas G-2, G-3, and G-4. 

1. Costs to the City's General Fund for providing facilities and services to Sub-Project 
Areas G-2; G-3, and G-4 while they are being developed and after Sub-Project Areas G-
2, G-3, and G-4 are developed. 

Estimates of costs to the City's General Fund for providing facilities and services to Sub
Project Areas G-2, G-3, and G-4, while they are being developed and after they are 
developed are detailed in Attachment 3: "Fiscal and Economic Impact Analysis Update -

·Pier 70 Mixed Use Development Project" and summarized in the following Exhibit G-2c 
and Exhibit G-2d, which are sourced from Attachment 3. As shown, the annual cost to 
the City's General Fund to provide services to the three Sub-Project Areas is estimated 
to be approximately $1.8 million in 2017 dollars. Service costs during the construction 
period are estimated to range from $1.0 million to $1.8 million in 2017 dollars. General 
Fund costs are comprised of costs to provide police, fire, and emergency medical 
services to the project. The cost of maintaining and operating Pier 70 waterfront parks, 
open spaces, and roads will not be funded by the General Fund. These costs will be 
funded by a CFO services tax. 

2. Taxes, fees, charges and other revenues expected to be received by the City's General 
Fund as a result of expected development in Sub-Project Areas G-2, G-3, and G-4. 

Taxes, fees, charges and other revenues expected to be received by the City's General 
Fund as a result of expected development in Sub-Project Areas G-2, G-3, and G-4 are 
detailed in Attachment 3: "Fiscal and Economic Impact Analysis Update - Pier 70 Mixed 
Use Development Project" and summarized in the following Exhibit G-2d. As shown, 
upon stabilization, the project is anticipated to generate annually $9.8 million of net 
revenue to the City's General Fund. · 

As shown in Exhibit G-2d, it is estimated that the Pier 70 development will annually 
generate a net fiscal surplus to the City's General Fund of $8.0 million per year 
expressed in 2017 dollars. 
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Exhibit G-2c: Annual Service Costs Durina Development (2017 ~l 

Area/Sel'Vice 2021 2022 2023 2024 2025 2026 2027 2028 2029 2030 2031 

--
J£.Q. 
Pier 70 28-acre Waterfront Site 
Parks and Open Space Funded by Project Assessments 

Roads Funded by Project Assessments 

Police · (33,364) (117,608) (200,072) (228,817) (228,817) (377,175) (466,786) (532,781) (699,767) (744,419) (849,000) 

Fire/EMS {853,000) {853,000) {853.,000) {853,000} {853,000) {853,000) (853,000) (853,000) (853,000) (853,000) (853,000) 
Total, Pier 70 (886,364) (970,608) (1,053,072) (1,081,817) (1,081,817) (1,230,175) (1,319, 786) (1,385,781) (1,552,767) (l,597,419) (1,702,000) 

20th/Illinois 
Parks and Open Space Funded by Project Assessments 

Roads Funded by Project Assessments 

Police (52,000) (52,000) (52,000) (52,000) (52,000) (52,000) (52,000) (52,000) (52,000) (52,000) (52,000) 
Fire/EMS {52,000) (52,000) (52,000) (52,000) (52,000) . (52,000) (52,000} (52,000} . (52,000) (52,000) (52,000) 

Total, 20th/Illinois (104,000) (104,000) (104,000) (104,000) (104,000) (104,000) (104,000) (104,000) (104,000) (104,000) (104,000) 

TOTAL IFD (990,364) (1,074,608) (1,157,072) (1,185,817) (1,185,817) (1,334,175) (1,423,786) (1,489,781) (1,656,767) (1, 701,419) (1,806,000) 

IRFD 
Hoedown Yard 
Parks and Open Space Funded by Project Assessments 

Roads Funded by Project Assessments 

Police (69,000) (69,000) (69,000) (69,000) (69,000) (69,000) (69,000) (69,000) (69,000) (69,000) (69,000) 
Fire/EMS (69,000} (69,000) {69,000) (69,000) {69,000) (69,000) {69,000) (69,000) {69,000) (69,000) (69,000) 

Total, 20th/Illinois (138,000) (138,000) (138,000) (138,000) (138,000) (138,000) (138,000) (138,000) (138,000) (138,000) (138,000) 

TOTAL IRFD (138,000) (138,000) (138,000) (138,000) (138,000) (138,000) {138,000) (138,000) (138,000) (138,000) (138,000) 

TOTAL, SERVICE COSTS (1,128,364) (1,212,608) (1,295,072) (1,323,817) (1,323,817) (1,472,175) (1,561,786) (1,627,781) (1,794,767) (1,839,419) (1,944,000) 

8131117 
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Exhibit G-2d: Estimated Annual Net General Revenues and Expenditures (2017 $) 

IFD 

Pier 70 28-acre IFD IRFD SUD 
Item Waterfront Site 20th/Illinois St. Annual Total Hoedown Yard Annual Total 

Annual General Revenue 
Property Tax in Lieu of VLF $1,729,000 $225,000 1,954,000 $310,000 2,264,000 
Property Transfer' Tax 2,231,000 $204,000 2,435,000 $0 2,435,000 
Sales Tax 772,000 $96,000 868,000 $129,000 997,000 
Parking Tax (City 20% share) 0 $0 0 $0 0 
Gross Receipts Tax 7,007,000 $2,000 7,009,000 $44,000 7,053,000 

Subtotal, General Revenue $11,739,000 $527,000 $12,266,000 $483,000 $12,749,000 
(less) 20% Charter Mandated Baseline (§2,347,800) !§105,400} {$2,453,200) !§96,600) !§2,549,800} 
Net to General Fund $9,391,200 $421,600 $9,812,800 $386,400 $10,199,200 

Public Services Expenditures 
Parks and Open Space Funded by Project Assessments 
Roads Funded by Project Assessments 
Police (849,000) (52,000) (901,000) (69,000) (969,000) 
Fire/EMS (net of fees and charges) {853,000) (52,000} {905,000) {69,000) {974,000) 

Subtotal, Services ($1,702,000) ($104,000) ($1,806,000) ($138,000) ($1,943,000) 

NET General Revenues $7,689,200 $317,600 $8,006,800 $248,400 I $8,266,200 I 
.................................................................................................. 
Annual Other Dedicated and Restricted Revenue 
Public Safety Sales Tax $386,000 $48,000 434,000 $65,000 499,000 
SF Cnty Transportation Auth'y Sales Tax §386,000 $48,000 434,000 $65,000 499,000 

Subtotal $772,000 $96,000 $868,000 $130,000 $998,000 

Possessory Interest/Property Taxes (1) $17,328,000 $2,253,000 $19,581,000 $3, 111,000 $22,692,000 

TOTAL, Net General + Other Revenues $25,789,200 $2,666,600 $28,455,800 $3,489,400 $31,946,200 

(1) Until project infrastructure costs are fully paid, the full $0.65 per property tax dollar generated from the site will be utilized to fund bond debt 
service and on a pay-go basis fund infrastructure costs through an IFD/IRFD approved by the Board of Supervisors. The $0.65 represents the 
General Fund and dedicated funds share; total IFD revenues available for infrastructure will also include the State's share that currently is 
distributed to ERAF. The IRFD (Hoedown Yard parcels) will only receive the General Fund share to pay for Project costs. 

8131117 
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Appendix G-2 
Rider#1 

PROJECTION OF ALLOCATED TAX INCREMENT, SUB-PROJECT AREA G-2 (PIER 70 -
WATERFRONT) 

FY 2015/16 Base Year - $0 

FY 2023/241 $2,283,000 

FY 2024/25 $4,323,000 

FY 2025/26. $7,975,000 

FY 2026/27 $8,134,000 

FY 2027/28 $8,297,000 

FY 2028/29 $8,463,000 

FY 2029/30 $8,632,000 

FY 2030/31 $8,805,000 

FY 2031/32 $8,981,000 

FY 2032/33 $9, 160,000 

FY 2033/34 $9,344,000 

FY 2034/35 $9,531,000 

FY 2035/36 $9,721,000 

FY 2036/37 $9,916,000 

FY 2037/38 $10, 114,000 

FY 2038/39 $10,316,000 

FY 2039/40 $10,522,000 

FY 2040/41 $10,733,000 

FY 2041/42 $10,948,000 

FY 2042/43 $11, 167,000 

FY 2043/44 $11,390,000 

FY 2044/45 $11,618,000 

FY 2045/46 $11,850,000 

FY 2046/47 $12,087,000 

FY 2047/48 $12,329,000 

1 For purposes of illustration only. The actual commencement date for Allocated Tax Increment in Sub
Project Area G-2 will be the fiscal year in which the IFD actually receives $100,000 of Allocated Tax 
Increment from Sub-Project Area G-2 under the IFD Law. 
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FY 2048/49 

FY 2049/50 

FY 2050/51 

FY 2051/52 

FY 2052/53 

FY 2053/54 

FY 2054/55 

FY 2055/56 

FY 2056/57 

FY 2057/58 

·FY 2058/59 

FY 2059/60 

FY 2060/61 

FY 2061/62 

FY 2062/63 

FY 2063/64 

FY 2064/65 

FY 2065/66 

FY 2066/67 

FY 2067/68 

Cumulative Total, Rounded 

Appendix G-2 
Rider #1 Continued 
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$12,575,000 

$12,827,000 

$13,083,000 

$13,345,000 

$13,612,000 

$13,884,000 

$14, 162,000 

$14,445,000 

$14,734,000 

$15,029,000 

$15,329,000 

$15,636,000 

$15,949,000 

$16,268,000. 

$16,593,000 

. $16, 925, 000 

$17,263,000 

$17,608,000 

$17,961,000 

$18,320,000 

$542, 187 ,000 



Appendix G-2 
Rider#2 

PROJECTION OF ALLOCATED TAX INCREMENT, SUB-PROJECT AREA G-3 (PIER 70-
WATERFRONT) 

. FY2015/16 Base Year - $0 

FY 2028/29
2 $5,715,000 

FY 2029/30 $5,829,000 

FY 2030/31 $5,946,000 

FY 2031/32 $6,064,000 

FY 2032/33 $6,186,000 

FY 2033/34 $6,309,000 

FY 2034/35 $6;436,000 

FY 2035/36 $6,564,000 

FY 2036/37 $6,696,000 

FY2037/38 $6,830,000 

FY 2038/39 $6,966,000 

FY 2039/40 $7, 106,000 

FY 2040/41 $7,248,000 

FY 2041/42 $7,393,000 

FY 2042/43 $7,540,000 

FY 2043/44 $7,691,000 

FY 2044/45 $7,845,000 

FY 2045/46 $8,002,000 

FY 2046/47 $8,162,000 

FY 2047/48 $8,325,000 

FY 2048/49 $8,492,000 

FY 2049/50 $8,662,000 

FY 2050/51 $8,835,000 

FY 2051/52 $9,011,000 

FY 2052/53 $9,192,000 

2 For purposes of illustration only. The actual commencement date for Allocated Tax Increment in Sub
Project Area G-3 will be the fiscal year in which the IFD actually receives $100,000 of Allocated Tax 
Increment from Sub-Project Area G-3 under the IFD Law. 
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FY 2053/54 

FY 2054/55 

FY 2055/56 

FY 2056/57 

FY 2057/58 

FY2058/59 

FY2059/60 

FY 2060/61 

FY 2061/62 

FY 2062/63 

FY 2063/64 

FY 2064/65 

FY 2065/66 

FY2066/67 

FY 2067/68 

FY 2068/69 

FY2069/70 

FY 2070/71 

FY 2071/72 

FY 2072/73 

Cumulative Total, Rounded 
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$9,376,000 

$9,563,000 

$9,754,000 

$9,949,000 

$10, 148,000 

$10,351,000 

$10,558,000 

$10,770,000 

$10,985,000 

$11,205,000 

$11,429,000 

$11,657,000 

$11,890,000 

$12, 128,000 

$12,371,000 

$12,618,000 

$12,871,000 

$13,128,000 

$13,391,000 

$13,658,000 

$410,845,000 



Appendix G-2 
Rider#3 

PROJECTION OF ALLOCATED TAX INCREMENT, SUB-PROJECT AREA G-4 (PIER 70-
WATERFRONT) 

FY 2015/16 Base Year - $0 

FY 2029/303 $802,000 

FY 2030/31 $1,003,000 

. FY 2031/32 $9,291,000 

FY 2032/33 $9,477,000 

FY 2033/34 $9,666,000 

FY 2034/35 $9,860,000 

FY 2035/36 $10,057,000 

FY 2036/37 $10,258,000 

FY 2037/38 $10,463,000 

FY 2038/39 $10,673,000 

FY 2039/40 $10,886,000 

FY 2040/41 $11, 104,000 

FY 2041/42 $11,326,000 

FY 2042/43 $11,552,000 

FY 2043/44 $11,783,000 

FY 2044/45 $12,019,000 

FY 2045/46 $12,259,000 

FY 2046/47 $12,505,000 

FY 2047/48 $12,755,000 

FY 2048/49 $13,010,000 

FY 2049/50 $13,270,000 

FY 2050/51 $13,535,000 

FY 2051/52 $13,806,000 

FY 2052/53 $14,082,000 

FY 2053/54 $14,364,000 

3 For purposes of illustration only. The actual commencement date for Allocated Tax Increment in Sub
Project Area G-4 will be the fiscal year in which the IFD actually receives $100,000 of Allocated Tax . 
Increment from Sub-Project Area G-4 under the IFD Law. 
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FY 2054/55 

FY 2055/56 

FY 2056/57 

FY 2057/58 

FY 2058/59 

FY 2059/60 

FY 2060/61 

FY 2061/62 

FY 2062/63 

FY 2063/64 

FY 2064/65 

FY 2065/66 

FY 2066/67 

FY 2067/68 

FY 2068/69 

FY 2069/70 

FY 2070/71 

FY 2071/72 

FY 2072/73 

FY 2073/74 

Cumulative Total, Rounded 
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$14,651,000 

$14,944,000 

$15,243,000 

$15,548,000 

$15,859,000 

$16,176,000 

$16,500,000 

$16,829,000 

$17,166,000 

$17,509,000 

$17,860,000 

$18,217,000 

$18,581,000 

$18,953,000 

$19,332,000 

$19,718,000. 

$20,113,000 

$20,515,000 

$20,925,000 

$21,344,000 

$625,789,000 



Table 1 
Appendix G-2 
Improvements to be Funded by IFD 
IFD Public Facility Improvement Schedule 
Infrastructure Financing Plan 
Infrastructure Financing District No. 2 
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 • 28-Acre Site) 
Port of San Francisco 

Type of Improvement Location of Improvement 
Target Completion 

Timing 

Sub-Project Area G-2 (Phase I) Facilities 
Demolition and Abatement Existing buildings 15, 16, 19, 25, 2018 - 2021 

32, 66 and at-/below-grade site 
demolition 

Auxiliary Water Supply System Routing through ROW, see 2018 - 2021 
Attachment 4: Phase 1 
Submittal Exhibits 

Low Pressure Water Routing through ROW, see 2018 - 2021 
Attachment 4: Phase 1 
Submittal Exhibits 

Reclaimed Water Routing through ROW, see 2018 - 2021 
Attachment 4: Phase 1 
Submittal Exhibits 

Combined Sanitary Sewer Routing through ROW, see 2018 - 2021 
Attachment 4: Phase 1 
Submittal Exhibits 

Joint Trench Routing through ROW, see 2018 - 2021 
Attachment 4: Phase 1 
Submittal Exhibits 

Earthwork, Soil Disposal, and See Attachment 4: Phase 1 2018 - 2021 
, 

Retaining Walls Submittal Exhibits 
Roadways See Attachment 4: Phase 1 2018 - 2021 

Submittal Exhibits 
Streetscape See Attachment 4: Phase 1 2018 - 2021 

Submittal Exhibits I 

Parks & Open Space See Attachment 4: Phase 1 2018 - 2021 
Submittal Exhibits 

Historical Buildino Rehabilitation Existino buildinos 15 and 108 2018 - 2021 
Developer's Other Costs NA [1] 2018 - 2021 
Construction Contingency NA[1] 2018 - 2021 
Desion Contingency NA [1] 2018 - 2021 
Indirect Costs NA[1] 2018 - 2021 
Indirect Cost Contingency NA [1] 2018 - 2021 
Subtotal - Sub-Project Area G-2 (Phase I) 
[1] The amounts in these line items are costs of the improvements listed above. 
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Estimated Cost 
(2017 $) 

$5,437,000 

$3,295,000 

$3,509,000 

$2,355,000 

$12,009,000 

$3,872,000 

$8,873,000 

$9,143,000 

$4,548,000 

$20,424,000 

$9,480,000 
$1,784,000 

$12,658,000 
$4,219,000 

$37,509,000 
$2,185,000 

$141,300,000 



Table 1 
Appendix G-2 
Improvements to be Funded by IFD 
IFD Public Facility Improvement Schedule 
Infrastructure Financing Plan 
Infrastructure Financing District No. 2 
Sub~Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site) 
Port of San Francisco 

Type of Improvement Location of Improvement 
Target Completion 

Timing 

Sub-Project Area G-3 {Phase II Facilities 
Demolition and Abatement Existing building 11 and at- 2022 - 2024 

/below-grade site demolition 
Auxiliary Water Supply System Routing through ROW, see 2022- 2024 

Attachment 4: Phasini:i Plan 
Low Pressure Water Routing through ROW, see 2022-.2024 

Attachment 4: Phasing Plan 
Reclaimed Water Routing through ROW, see 2022- 2024 

Attachment 4: Phasing Plan 
Combined Sanitary Sewer Routing through ROW, see 2022-2024 

Attachment 4: Phasini:i Plan 
Joint Trench Routing through ROW, see 2022- 2024 

Attachment 4: Phasini:i Plan 
Earthwork, Soil Disposal, and See Attachment 4: Phasing Plan 2022- 2024 
Retainini:i Walls 
Roadways See Attachment 4: Phasing Plan 2022- 2024 

Streetscape See Attachment 4: Phasing Plan 2022- 2024 

Parks & Open Space See Attachment 4: Phasing Plan 2022- 2024 

Developer's Other Costs NA f11 2022- 2024 
Construction Contingency NA [1] 2022- 2024 
Desii:in Contini:iencv NA f11 2022- 2024 
Indirect Costs NA f1l 2022- 2024 
Indirect Cost Contingency NA [1] 2022- 2024 
Subtotal - Sub-Proiect Area G-3 (Phase II) 
[1] The amounts in these hne items are costs of the improvements listed above. 

21 

! ! 

Estimated Cost 
(2017 $) 

$2,746,000 

$209,000 

$1,100,000 

$669,000 

$5,536,000 

$1,377,000 

$3,091,000 

$2,742,000 

$1,552,000 

$20,875,000 

$914,000 
$6,126,000 
$2,042,000 

$22,655,000 
$1,338,000 

$72,972,000 



Table 1 
Appendix G-2 
Improvements to be Funded by IFD 
IFD Public Facility Improvement Schedule 
Infrastructure Financing Plan 
Infrastructure Financing District No. 2 
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site) 
Port of San Francisco 

Type of Improvement Location of Improvement 
Target Completion 

Timing 

Sub-Project Area G-4 (Phase Ill Facilities 
Demolition and Abatement At-/below-grade site demolition 2025- 2028 
Auxiliary Water Supply System Routing through ROW, see 2025- 2028 

Attachment 4: PhasinQ Plan 
Low Pressure Water Routing through ROW, see 2025- 2028 

Attachment 4: PhasinQ Plan 
Reclaimed Water Routing through ROW, see . 2025-2028 

Attachment 4: PhasinQ Plan 
Combined Sanitary Sewer Routing through ROW, see 2025- 2028 

Attachment 4: Phasinq Plan 
Joint Trench Routing through ROW, see 2025- 2028 

Attachment 4: Phasing Plan 
Earthwork, Soil Disposal, and See Attachment 4: Phasing Plan 2025- 2028 
Retaining Walls 
Roadways See Attachment 4: Phasing Plan 2025- 2028 

Streetscape See Attachment 4: Phasing Plan 2025- 2028 

Parks & Open Space See Attachment 4: Phasing Plan 2025- 2028 

Developer's Other Costs NA [1] 2025- 2028 
Construction Continqencv NA [11 2025- 2028 
DesiQn Contini:iencv NA [1] 2025- 2028 
Indirect Costs NAf11 2025- 2028 
Indirect Cost ContinQencv NA [11 2025- 2028 
Subtotal - Sub-Project Area G-4 (Phase Ill) 
[1] The amounts in these line items are costs of the improvements listed above. 
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Estimated Cost 
(2017 $) 

$1,194,000 
$80,000 

$746,000 

$410,000 

$1,755,000 

$889,000 

$4,348,000 

$1,371,000 

$1,126,000 

$7,962,000 

$512,000 
$3,106,000 
$1,035,000 

$20,668,000 
$1,061,000 

$46,263,000 



Table 1 
Appendix G-2 
Improvements to be Funded by IFD 
IFD Public Facility Improvement Schedule 
Infrastructure Financing Plan 
Infrastructure Financing District No. 2 
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site) 
Port of San Francisco 

Type of Improvement Location of Improvement 
Target Completion 

Timing 
Estimated Cost 

(2017 $) 

Pier 70 Wide Facilities (Subject to Port Commission and Board of Supervisors Approval) 
Irish Hill Park including Assessor's Block 4120/Lot 002 2019 - 2030 $10,000,000. 
Landscaping, Site Furnishings, and potentially portions of 
Public Art, Recreation Assessor's Block 411 O/Lot 
Equipment, Playground 008A 
Equipment, and Stormwater 
Manaqement 
Buildinq 106 Rehabilitation Assessor's Block 4052/Lot 001 2019 - 2040 $30,000,000 
Buildinq 111 Rehabilitation Assessor's Block 4052/Lot 001 2019 -2040 $20,000,000 
Shipyard Electrical Service Assessor's Block4110/001, 2019-2030 $3,000,000 
including Electrical Power Assessor's Block 4046/Lot 001 
Separation and/or Assessor's Block 

4052/Lot 001 
Crane Cove Park including Assessor's Block 4046/Lot 001 2019 - 2040 $30,000,000 
Expanded Park to East, 
Buildings 109 and 110 
Rehabilitation, Site Furnishings, 
and Park Upqrades 
Shipyard Improvements Assessor's Block 4046/Lot 001, 2019-2040 $20,000,000 
including Historic Resource Assessor's Block 4052/Lot 001 
Rehabilitation, Facilities Disposal and adjacent offshore areas 
(Cranes and Drydocks), Pile and 
Fill Removal, and Stormwater 
M~nagement 

Pier 70 Wide Site Interpretation Assessor's Block 4110/001 , 2019-2040 $500,000 
and Public Realm Improvements Assessor's Block 4046/Lot 001, 

Assessor's Block 4052/Lot 001, 
Assessor's Block 4120/Lot 002 
and Assessor's Block 411 O/Lot 
008A 

Subtotal - Pier 70 Wide Facilities $113,500,000 

Total Estimated Costs $374,030,000 
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Table 2 
. Appendix G-2 

Sources and Uses of Funds Infrastructure Financing Plan 
Infrastructure Financing Plan 
Infrastructure Financing District No. 2 
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site) 
Port of San Francisco 

Total 2017/18 Total Nominal Base Year Year 1 Year2 Year3 Year4 Year5 Years Year7 
Dollars Dollars FY 15/16 FY 16/17 FY 17/18 FY 18/19 FY 19/20 FY 20/21 FY 21/22 FY 22/23 

Available Property /Possessory Interest Tax Increment Revenue to IFD 
General Fund 100% $428,626,670 $1,134,072,900 $0 $0 $0 $0 $0 $0 $0 $0 
ERAF 100% $168,092,823 $444,744,900 $0 $0 $0 $0 $0 $0 $0 $0 
Annual Total $596,719,493 $1,578,817,800 $0 $0 $0 $0 $0 $0 $0 $0 

IFD Sources of Funds 
Annual Tax Increment $596,719,493 $1,578,817,800 $0 $0 $0 $0 $0 $0 $0 $0 
Bond Proceeds $137,428,825 $169,592,682 $0 $0 $0 $0 $16,958,583 $13,803,768 $0 $17,276,277 
Developer Capital $133,832,094 $150,273,590 $16,901,636 $10,218,627 $6,014,454 $0 $3,697,526 $38,321,013 $23,836,436 $12,761,518 
Advances of Land Proceeds $164,931,373 $192,200,418 $0 $0 $0 $18,655,418 $37,405,648 $19,988,040 $11,906,197 $0 
Total Sources of Funds $1,032,911, 784 $2,090,884,490 $16,901,636 $10,218,627 $6,014,454 $18,655,418 $58,061, 758 $72, 112,821 $35,742,633 $30,037,795 

IFD Uses of Funds 
Bond Debt Service $253,892,744 $522,328,387 $0 $0 $0 $0 $0 $0 $0 $0 
Interest on Advanced Funds $22,974,947 $27,041,858 $0 $0 $0 $4,873,665 $1,724, 148 $1,206,524 $0 $5,949,685 
Repay Developer Capital $121,166,407 $150,273,590 $0 $0 $0 $0 $10,360, 771 $12,597,244 $0 $11,326,592 
Repay Advances of Land Proceeds $101,662,800 $192,200,418 $0 $0 $0 $0 $4,873,665 $0 $0 $0 
Pier 70 Sub-Project Areas G-2- G-4 Facilities $287,908,679 $329,382, 160 $16,901,636 $10,218,627 $6,014,454 $13,781,753 $41,103,174 $58,309,053 $35,742,633 $12,761,518 
Pier 70 Wide Facilities $53,041,434 $140,338,906 $0 $0 $0 $0 $0 $0 $0 $0 
Sea Level Rise Protection $130,378,925 $498,964,093 $0 $0 $0 $0 $0 $0 $0 $0 
ERAF $61,885,847 $230,355,078 $0 $0 $0 $0 $0 . $0 $0 $0 
Total Uses of Funds $1,032,911,784 $2,090,884,490 $16,901,636 $10,218,627 $6,014,454 $18,655,418 $58,061,758 $72, 112,821 $35,742,633 $30,037,795 

Net IFD Fund Balance $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 

Cumulative Waterfront Expenditures as a% of 0% 0% 0% 0% 0% 0% 0% 0% 
Cumulative IFD Increment Deposits 
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Table 2 
Appendix G-2 
Sources and Uses of Funds Infrastructure Financing Plan 
Infrastructure Financing Plan 
Infrastructure Financing District No. 2 
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site) 
Port of San Francisco 

Years Year9 Year 10 Year 11 Year12 Year 13 Year14 Year15 Year 16 Year 17 
FY 23/24 FY 24/25 FY 25/26 FY 26/27 FY 27/28 i=Y 28/29 FY 29/30 F.Y 30/31 FY 31/32 FY 32133 

Available Property /Possessory Interest Tax Increment Revenue to IFD 
General Fund 100% $1,640,100 $3,105,500 $5,728,300 $5,842,800 $5,959,700 $10, 183,800 $10,963,900 $11,315,800 $17,480,900 $17,830,600 
ERAF 100% $643,200 $1,217,900 $2,246,400 $2,291,400 $2,337,200 $3,993,700 $4,299,600 $4,437,600 $6,855,400 $6,992,600 
Annual Total $2,283,300 $4,323,400 $7,974,700 $8,134,200 $8,296,900 $14,177,500 $15,263,500 $15,753,400 $24,336,300 $24,823,200 

IFD Sources of Funds 
Annual Tax Increment $2,283,300 $4,323,400 $7,974,700 $8,134,200 $8,296,900 $14, 177,500 $15,263,500 $15,753,400 $24,336,300 $24,823,200 
Bond Proceeds $29,498, 163 $20,263,603 $0 $36,735,051 $11,111,695 $0 $0 $23,945,542 $0 $0 
Developer Capital $11,789,879 $2,685,478 $7,866,007 $0 $0 $16,181,016 $0 $0 $0 $0 
Advances of Land Proceeds $31,358,486 $28,315,966 $0 $14,294,272 $26,629,322 $3,647,068 $0 $0 $0 $0 
Total Sources of Funds $74,929,828 $55,588,446 $15,840,707 $59, 163,523 $46,037,916 $34,005,585 $15,263,500 $39,698,942 $24,336,300 $24,823,200 

IFD Uses of Funds 
Bond Debt Service $1,600,268 $2,895,924 $5,337,115 $5,384,639 $5,433,113 $9,270,235 $9,897,086 $10,135,220 $15,791,311 $15,982,973 
Interest on Advanced Funds $2,952,868 $1,736,726 $856,074 $5,573,678 $908,566 $0 $734,870 $525,054 $0 $0 
Repay Developer Capital $27,025,375 $19,570,066 $1,072,667 $33,545,146 $19,833, 115 $0 $3,274,746 $11,667,868 $0 $0 
Repay Advances of Land Proceeds $0 $0 $0 $0 $357,239 $3,647,068 $0 $15,970,530 $6,381,834 $6,633,634 
Pier 70 Sub-Project Areas G-2- G-4 Facilities $43,148,365 $31,001,443 $7,866,007 $13,937,032 $18,768,379 $19,828,085 $0 $0 $0 $0 
Pier 70 Wide Facilities $202,952 $384,287 $708,845 $723,028 $737,505 $1,260,197 $1,356,797 $1,400,269 $2,163,155 $2,206,593 
Sea Level Rise Protection $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 
ERAF $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 
Total Uses of Funds $74,929,828 $55,588,446 $15,840,707 $59,163,523 $46,037,916 $34,005,585 $15,263,500 $39,698,942 $24,336,300 $24,823,200 

Net IFD Fund Balance $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 
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Table 2 
Appendix G-2 
Sources and Uses of Funds Infrastructure Financing Plan 
Infrastructure Financing Plan 
Infrastructure Financing District No. 2 
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site) 
Port of San Francisco 

Year18 Year19 Year 20 Year 21 Year22 Year 23 Year24 Year25 Year26 Year 27 
FY 33/34 FY 34/35 FY 35/36 FY 36/37 FY 37/38 FY 38/39 FY 39/40 FY 40/41 FY 41/42 FY 42/43 

Available Property /Possessory Interest Tax Increment Revenue to IFD 
General Fund 100% $18,187,100 $18,550,900 $18,921,900 $19,300,300 $19,686,300 $20,080,000 $20,481,600 $20,891,300 $21,309,200 $21 • 735 ,400 
ERAF 100% $7,132,400 $7,275,000 $7,420,600 $7,569,000 $7,720,300 $7,874,700 $8,032,200 $8,192,900 $8,356,700 $8,523,900 
Annual Total $25,319,500 $25,825,900 $26,342,500 $26,869,300 $27,406,600 $27,954,700 $28,513,800 $29,084,200 $29,665,900 $30,259,300 

IFD Sources of Funds 
Annual Tax Increment $25,319,500 $25,825,900 $26,342,500 $26,869,300 $27,406,600 $27,954,700 $28,513,800 $29,084,200 $29,665,900 $30,259,300 
Bond Proceeds $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 
Developer Capital $0 $0 $0 $0 $0 $0 $0 $0 $D $0 
Advances of Land Proceeds $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 
Total Sources of Funds $25,319,500 $25,825,900 $26,342,500 $26,869,300 $27,406,600 $27,954,700 $28,513,800 $29,084,200 $29,665,900 $30,259,300 

IFD Uses of Funds 
Bond Debt Service $16,178,469 $16,377,874 $16,581,267 $16,788,728 $17,000,339 $17,216, 182 $17,436,341 $17,660,904 $17,889,958 $18,123,593 
Interest on Advanced Funds $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 
Repay Developer Capital $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 
Repay Advances of Land Proceeds $6,890,471 $7,152,445 $7,419,658 $7,692,215 $7,970,223 $8,253,792 $8,543,032 $8,838,056 $9,138,982 $9,445,925 
Pier 70 Sub-Project Areas G-2- G-4 Facilities $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 
Pier 70 Wide Facilities $2,250,560 $2,295,582 $2,341,575 $2,388,357 $2,436,038 $2,484,727 $2,534,427 $2,585,240 $2,636,961 $2,689,782 
Sea Level Rise Protection $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 
ERAF $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 
Total Uses of Funds $25,319,500 $25,825,900 $26,342,500 $26,869,300 $27,406,600 $27,954,700 $28,513,800 $29,084,200 $29,665,900 $30,259,300 

Net IFD Fund Balance $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 

Cumulative Waterfront Expenditures as a% of 93% 80% 69% 61% 55% 49% 45% 41% 38% 35% 
Cumulative IFD Increment Deposits 
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Table 2 
Appendix G-2 
Sources and Uses of Funds Infrastructure Financing Plan. 
Infrastructure Financing Plan 
Infrastructure Financing District No. 2 
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site} 
Port of San Francisco 

Year28 Year29 Year30 Year 31 Year32 Year33 Year34 Year35 Year36 Year37 
FY 43/44 FY 44/45 FY 45/46 FY 46/47 FY 47/48 FY 48/49 .FY 49/50 FY 50/51 FY 51/52 FY 52/53 

Available Property /Possessory Interest Tax Increment Revenue to IFD 
General Fund 100% $22,170,000 $22,613,400 $23,065,700 $23,527, 100 $23,997,600 $24,477,600 $24,967,100 $25,466,500 $25,975,800 $26,495,300 
ERAF 100% $8,694,400 $8,868,200 $9,045,600 $9.,226,500 $9,411,000 $9,599,300 $9,791,300 $9,987,000 $10,186,800 $10,390,600 
Annual Total $30,864,400 $31,481,600 $32,111,300 $32,753,600 $33,408,600 $34,076,900 $34,758,400 $35,453,500 $36, 162,600 $36,885,900 

IFD Sources of Funds 
Annual Tax Increment $30,864,400 $31,481,600 $32, 111,300 $32,753,600 $33,408,600 $34,076,900 $34,758,400 $35,453,500 $36, 162,600 $36,885,900 
Bond Proceeds $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 
Developer Capital $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 
Advances of Land Proceeds $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 
Total Sources of Funds $30,864,400 $31,481,600 $32, 111,300 $32,753,600 $33,408,600 $34,076,900 $34,758,400 $35,453,500 $36,162,600 $36,885,900 

IFD Uses of Funds 
Bond Debt Service $18,361,901 $18,604,975 $18,852,910 $19,105,804 $19,363,756 $19,626,867 $19,895,240 $20,168,981 $20,448, 197 $18,477,228 
Interest on Advanced Funds $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 
Repay Developer Capital $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 
Repay Advances of Land Proceeds $9,304,429 $9,368,666 $9,091,626 $9,379,569 $9,673,270 $9,177,484 $9,365,819 $7,630,787 $0 $0 
Pier 70 Sub-Project Areas G-2- G-4 Facilities $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 
Pier 70 Wide. Facilities $2,743,491 $2,798,273 $2,854,307 $2,911,467 $2,969,624 $3,029,145 $3,089,690 $3,151,415 $3,214,474 $3,278,811 
Sea Level Rise Protection $0 $0 $0 $0 $0 $0 $0 $2,000,301 $8,688,976 $10,517,098 
ERAF $454,579 $709,686 $1,312,457 $1,356,760 $1,401,950 $2,243,405 $2,407,651 $2,502,015 $3,810,954 $4,612,762 
Total Uses of Funds $30,864,400 $31,481,600 $32,111,300 $32,753,600 $33,408,600 $34,076,900 $34,758,400 $35,453,500 $36,162,600 $36,885,900 

Net IFD Fund Balance $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 

Cumulative Waterfront Expenditures as a% of 33% 30% 28% 27% 25% 24% 22% 21% 22% 22% 
Cumulative IFD Increment Deposits 
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Table 2 
Appendix G-2 
Sources and Uses of Funds Infrastructure Financing Plan 
Infrastructure Financing Plan 
Infrastructure Financing District No. 2 
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site) 
Port of San Francisco 

Year38 Year39 Year40 Year41 Year42 Year43 Year44 Year45 Year46 Year47 
FY 53/54 FY 54/55 FY 55/56 FY 56/57 FY 57/58 FY 58/59 FY 59/60 FY 60/61 FY 61/62 FY62/63 

Available Property /Possessory Interest Tax Increment Revenue to IFD 
General Fund 100% $27,025,200 $27,565,700 $28, 117,000 $28,679,300 $29,253,000 $29,838,000 $30,434,800 $31,043,400 . $31,664,300 $32,297,700 
ERAF 100% $10,598,300 $10,810,300 $11,026,500 $11,247, 100 $11,472,000 $11, 701,400 $11,935,400 $12,174,100 $12,417,700 $12,666,000 
Annual Total $37,623,500 $38,376,000 $39,143,500 $39,926,400 $40,725,000 $41,539,400 $42,370,200 $43,217,500 $44,082,000 $44,963,700 

IFD Sources of Funds 
Annual Tax Increment $37,623,500 $38,376,000 $39,143,500 $39,926,400 $40,725,000 $41,539,400 $42,370,200 . $43,217,500 $44,082,000 $44,963,700 
Bond Proceeds $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 
Developer Capital $0 $0 $0 $0 $0 $0 $0 $0 $0 .$0 
Advances of Land Proceeds $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 
Total Sources of Funds $37,623,500 $38,376,000 $39, 143,500 $39,926,400 $40,725,000 $41,539,400 $42,370,200 $43,217,500 $44,082,000 $44,963, 700 

IFD Uses of Funds 
Bond Debt Service $15,286,214 $15,499,779 $14,356,963 $9,776,675 $8,999,753 $8,085,548 $2,218,029 $2,218,029 $0 $0 
Interest on Advanced Funds $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 
Repay Developer Capital $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 
Repay Advances of Land Proceeds $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 
Pier 70 Sub-Project Areas G-2- G-4 Facilities $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 
Pier 70 Wide Facilities $3,344,269 $3,411, 185 $3,479,388 $3,549,006 $3,620,058 $3,692,359 $3,766,219 $3,841,439 $3,918,418 $3,996,846 
Sea Level Rise Protection $13,202,463 $13,530,574 $14,811,067 $18,490,743 $19,536,533 $20,687,867 $25,292,674 $25,829,364 $27,918,588 $28,476,959 
ERAF $5,790,554 $5,934,462 $6,496,082 $8,109,975 $8,568,655 $9,073,626 $11,093,278 $11,328,668 $12,244,995 $12,489,894 
Total Uses of Funds $37,623,500 $38,376,000 $39,143,500 $39,926,400 $40,725,000 $41,539,400 $42,370,200 $43,217,500 $44,082,000 $44,963,700 

Net IFD Fund Balance $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 

Cumulative Waterfront Expenditures as a% of 23% 23% 24% 25% 26% 27% 28% 29% 31% 32% 
Cumulative IFD Increment Deposits 
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Table 2 
Appendix G-2 
Sources and Uses of Funds Infrastructure Financing Plan 
Infrastructure Financing Plan 
Infrastructure Financing District No. 2 
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site) 
Port of San Francisco 

Year48 Year49 Year50 Year51 Year52 Year 53 Year 54 Year 55 Year56 Year57 
FY 63/64 FY 64/65 FY 65/66 FY 66/67 FY 67/68 FY 68/69 FY 69/70 FY 70171 FY 71/72 FY 72173 

Available Property /Possessory Interest Tax Increment Revenue to IFD 
General Fund 100% $32,943,500 $33,602,400 $34,274,500 $34,959,900 $35,659,200 $22,949,900 $23,408,900 $23,877,000 $24,354,600 $24,841,700 
ERAF 100% $12,919,300 $13,177,800 $13,441,300 $13,710,100 $13,984,300 $9,000,200 $9,180,200 $9,363,800 $9,551,100 $9,742,100 
Annual Total $45,862,800 $46,780,200 $47,715,800 $48,670,000 $49,643,500 $31,950, 100 $32,589,100 $33,240,800 $33,905,700 $34,583,800 

IFD Sources of Funds 
Annual Tax Increment $45,862,800 $46, 780,200 $47,715,800 $48,670,000 $49,643,500 $31,950,100 $32,589,100 $33,240,800 $33,905,700 $34,583,800 
Bond Proceeds $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 
Developer Capital $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 
Advances of Land Proceeds $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 
Total Sources of Funds $45,862,800 $46,780,200 $47,715,800 $48,670,000 $49,643,500 $31,950,100 $32,589,100 $33,240,800 $33,905,700 $34,583,800 

IFD Uses of Funds 
Bond Debt Service $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 
Interest on Advanced Funds $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 
Repay Developer Capital $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 
Repay Advances of Land Proceeds $0 $0. $0 $0 $0 $0 $0 $0 $0 $0 
Pier 70 Sub-Project Areas G-2- G-4 Facilities $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 
Pier 70 Wide Facilities $4,076,609 $4,158,285 $4,241,447 $4,326,160 $4,412,783 $2,840,043 $2,896,842 $2,954,696 $3,013,874 $3,074,138 
Sea Level Rise Protection $29,046,499 $29,627,429 $30,219,977 $30,824,377 $31,440,864 $20,235,040 $20,639,741 $21,052,535 $21,473,586 $21,903,058 
ERAF $12,739,692 $12,994,486 $13,254,376 $13,519,463 $13,789,853 $8,875,017 $9,052,518 $9,233,568 $9,418,240 $9,606,604 
Total Uses of Funds . $45,862,800 $46,780,200 $47,715,800 $48,670,000 $49,643,500 $31,950,100 $32,589,100 $33,240,800 $33,905,700 $34,583,800 

Net IFD Fund Balance $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 

Cumulative Waterfront Expenditures as a% of 33% 34% 35% 36% 37% 38% 39% 39% 40% 40% 
Cumulative !FD Increment Deposits 
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Table 2 
Appendix G-2 
Sources and Uses of Funds Infrastructure Financing Plan 
Infrastructure Financing Plan 
Infrastructure Financing District No. 2 
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site) 
Port of San Francisco 

Year 58 
FY 73/74 

Available Property /Possessory Interest Tax Increment Revenue to IFD 
General Fund 100% $15,331,400 
ERAF 100% $6,012,500 
Annual Total $21,343,900 

IFD Sources of Funds 
Annual Tax Increment 
Bond Proceeds 
Developer Capital 
Advances of Land Proceeds 
Total Sources of Funds 

IFD Uses of Funds 
Bond Debt Service 
Interest on Advanced Funds 
Repay Developer Capital 
Repay Advances of Land Proceeds 
Pier 70 Sub-Project Areas G-2- G-4 Facilities 
Pier 70 Wide Facilities 
Sea Level Rise Protection 
ERAF 
Total Uses of Funds 

Net IFD Fund Balance 

Cumulative Waterfront Expenditures as a% of 
Cumulative IFD Increment Deposits 

$21,343,900 
$0 
$0 
$0 

$21,343,900 

$0 
$0 
$0 
$0 
$0 

$1,897,268 
$13,517,781 
$5,928,851 

$21,343,900 

$0 

41% 
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Table 3 
Appendix G-2 
Assessed Value and Property Tax Projection 
Infrastructure Financing Plan 
Infrastructure Financing District No. 2 
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site) 
Port of San Francisco 

Property Tax Projection 2017/18 NPV FY23/24 FY 24125 FY 25/26 FY 26/27 FY 27/28 FY 28/29 FY 29/30 FY 30/31 FY 31/32 FY 32133 

Sub-Project Area G-2 
Incremental AV on Tax Roll ($1,000s) $253,926 $480,805 $886,866 $904,604 $922,698 $941,148 $959,976 $979,170 $998,766 $1,018,739 
Property Tax Increment at 1 % 1.0% $253, 111,499 . $2,539,257 $4,808,052 $8,868,661 $9,046,041 $9,226,980 $9,411,477 $9,599,755 $9,791,704 $9,987,656 $10,187,389 

Property Tax Distributed to IFD 
General Fund 64.59% $163,484,690 $1,640,100 $3,105,500 $5,728,300 $5,842,800 $5,959,700 $6,078,900 $6,200,500 $6,324,500 $6,451,000 $6,580,000. 
ERAF 25.33% $64, 113, 170 $643,200 $1,217,900 $2,246,400 $2,291,400 $2,337,200 $2,383,900 $2,431,600 $2,480,200 $2,529,900 $2,580,500 
Total 89.92% $227,597,860 $2,283,300 $4,323,400 $7,974,700 $8,134,200 $8,296,900 $8,462,800 $8,632,100 $8,804,700 $8,980,900 $9,160,500 

Sub-Project Area G-3 
Incremental AV on Tax Roll ($1,000s) $0 $0 $0 $0 $0 $635,532 $648,243 $661,199 $674,422 $687,923 
Property Tax Increment at 1 % 1.0% $168,036,743 $0 $0 $0 $0 $0 $6,355,316 $6,482,429 $6,611,988 $6,744;217 $6,879,226 

Property Tax Distributed to IFD 
General Fund 64.59% $108,534,940 $0 $0 $0 $0 $0 $4,104,900 $4,187,000 $4,270,700 $4,356,100 $4,443,300 
ERAF 25.33% $42,563,700 $0 $0 $0 $0 $0 $1,609,800 $1,642,000 $1,674,800 $1,708,300 $1,742,500 

. Total 89.92% $151,098,640 $0 $0 $0 $0 $0 $5,714,700 $5,829,000 $5,945,500 $6,064,400 $6,185,800 

Sub-Project Area G-4 
Incremental AV on Tax Roll ($1,000s) $0 $0 $0 $0 $0 $0 $89,235 $111,566 $1,033,252 $1,053,926 
Property Tax Increment at 1% 1.0% $242,463,293 $0 $0 $0 $0 $0 $0 $892,349 $1,115,658 $10,332,518 $10,539,257 

Property Tax Distributed to IFD 
General Fund 64.59% $156,607,040 $0 $0 $0 $0 $0 $0 $576,400 $720,600 $6,673,800 $6,807,300 
ERAF 25.33% $61,415,954 $0 $0 $0 $0 $0 $0 $226,000 $282,600 $2,617,200 $2,669,600 
Total 89.92% $218,022,994 $0 $0 $0 $0 $0 $0 $802,400 $1,003,200 $9,291,000 $9,476,900 

Total General Fund $428,626,670 $1,640,100 $3,105,500 $5,728,300 $5,842,800 $5,959,700 $10, 183,800 $10,963,900 $11,315,800 $17,480,900 $17,830,600 
Total ERAF $168,092,823 $643,200 $1,217,900 $2,246,400 $2,291,400 $2,337,200 $3,993,700 $4,299,600 $4,437,600 $6,855,400 $6,992,600 
Total Property Tax Distributed to IFD $596,719,493 $2,283,300 $4,323,400 . $7,974,700 ~134,2()0 18,296,900 $14,177,500 $15,263,500 $15,753,400 $24,336,300 $24,823,200 
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Table 3 
Appendix G-2 
Assessed Value and Property Tax Projection 
Infrastructure Financing Plan 
Infrastructure Financing District No. 2 
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site) 
Port of San Francisco 

Property Tax Projection 2017/18 NPV FY 33/34 FY 34135 FY 35/36 FY 36/37 FY 37/38 FY 38/39 FY 39/40 FY 40/41 FY 41/42 FY42/43 

Sub-Project Area G-2 
Incremental AV on Tax Roli ($1,000s) $1,039,113 $1,059,887 $1,081,083 $1,102,714 $1,124,755 $1,147,253 $1,170,196 $1,193,605 $1,217,482 $1,241,837 
Property Tax Increment at 1 % 1.0% $253, 111,499 $10,391,125 $10,598,866 $10,810,832 $11,027,135 $11,247,553 $11,472,531 $11,701,957 $11,936,054 $12, 174,822 $12,418,372 

Property Tax Distributed to IFD 
General Fund 64.59% $163,484,690 $6,711,600 $6,845,800 $6,982,700 $7,122,400 $7,264,800 $7,410,100 $7,558,300 $7,709,500 $7,863,700 $8,021,000 
ERAF 25.33% $64,113,170 $2,632,100 $2,684,700 $2,738,400 $2,793,200 $2,849,000 $2,906,000 $2,964,100 $3,023,400 $3,083,900 $3,145,600 
Total 89.92% $227,597,860 $9,343,700 $9,530,500 $9,721,100 $9,915,600 $10,113,800 $10,316,100 $10,522,400 $10,732,900 $10,947,600 $11,166,600 

Sub-Project Area G-3 
Incremental AV on Tax Roll ($1,000s) $701,668 $715,714 $730,027 $744,617 $759,520 $774,700 $790,202 $806,005 $822,120 $838,568 
Property Tax Increment at 1% 1.0% $168,036,743 $7,016,681 $7,157,140 $7,300,267 $7,446,174 $7,595,196 $7,746,997. $7,902,024 $8,060,053 $8,221,197 $8,385,676 

Property Tax Distributed to IFD 
General Fund 64.59% $108,534,940 $4,532,100 $4,622,800 $4,715,200 $4,809,500 $4,905,700 $5,003,800 $5,103,900 $5,206,000 $5,310, 100 $5,416,300 
ERAF 25.33% $42,563,700 $1,777,300 $1,812;900 $1,849,200 ·$1,886, 100 $1,923,900 $1,962,300 $2,001,600 $2,041,600 $2,082,400 $2,124,100 
Total 89.92% $151,098,640 $6,309,400 $6,435,700 $6,564,400 $6,695,BOO $6,829,600 $6,966,100 $7,105,500 $7,247,600 $7,392,500 $7,540,400 

Sub-Project Area G-4 
Incremental AV on Tax Roll ($1,000s) $1,075,000 $1,096,497 $1,118,439 $1, 140,803 $1,163,612 $1,186,888 $1,210,621 $1,234,842 $1,259,542 $1,284,731 
Property Tax Increment at 1 % 1.0% $242,463,293 $10,750,000 $10,964,969 $11, 184,386 $11,408,029 $11,636, 121 $11,868,883 $12, 106,206 $12,348,421 $12,595,418 $12,847,309 

Property Tax Distributed to IFD 
General Fund 64.59% $156,607,040 $6,943,400 $7,082,300 $7,224,000 $7,368,400 $7,515,800 $7,666,100 $7,819,400 $7,975,800 $8,135,400 $8,298,100 
ERAF 25.33% $61,415,954 $2,723,000 $2,777,400 $2,833,000 $2,889,700 $2,947,400 $3,006,400 $3,066,500 $3,127,900 $3,190,400 $3,254,200 
Total 89.92% $218,022,994 $9,666,400 $9,859,700 $10,057,000 $10,258,100 $10,463,200 $10,672,500 $10,885,900 $11, 103,700 $11,325,800 $11,552,300 

Total General Fund $428,626,670 $18,187,100 $18,550,900 $18,921,900 $19,300,300 $19,686,300 $20,080,000 $20,481,600 $20,891,300 $21,309,200 $21,735,400 
Total ERAF $168,092,823 $7,132,400 $7,275,000 $7,420,600 $7,569,000 $7,720,300 $7,874,700 $8,032,200 $8,192,900 $8,356,700 $8,523,900 

. Total Property Tax Distributed to IFD $596,719,49_~ _j25,:!1!,500 $25,825,900 $26,342,500 $26,869,300 $27,406,600 $27,954,700 . $28,513,800 $29,084,200 $29,665,900 $30,259,300 
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Table 3 
Appendix G-2 
Assessed Value and Property Tax Projection 
Infrastructure Financing Plan 
lnfrastruc.ture Financing District No. 2 
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site) 
Port of San Francisco 

Pro~e!}y Tax Projection 2017/18 NPV FY 43/44 FY 44145 FY 45/46 FY46/47 FY47/48 FY 48/49 FY 49/50 FY 50/51 FY 51/52 FY 52/53 

Sub-Project Area G-2 
Incremental AV on Tax Roll ($1,000s) $1,266,670 $1,291,993 $1,317,838 $1,344,195 $1,371,074 $1,398,499 $1,426,479 $1,455,004 $1,484,097 $1,513,779 
Property Tax Increment at 1 % 1.0% $253, 111,499 $12,666,704 $12,919,929 $13,178,381 $13,441,948 $13,710,743 $13,984,987 $14,264,791 $14,550,044 . $14,840,970 $15,137,789 

Property Tax Distributed to IFD 
General Fund 64.59% $163,484,690 $8,181,400 $8,345,000 $8,511,900 $8,682,200 $8,855,800 $9,032,900 $9,213,600 $9,397,900 $9,585,800 $9,777,500 
ERAF 25.33% $64,113,170 $3,208,500 $3,272,600 $3,338,100 $3,404,800 $3,472,900 $3,542,400 $3,613,300 $3,685,500 $3,759,200 $3,834,400 
Total 89.92% $227,597,860 $11,389,900 $11,617,600 $11,850,DOD $12,087,000 $12,328,700 $12,575,300 $12,826,900 $13,083,400 $13,345,0DD $13,611,900 

Sub-Project Area G-3 
Incremental AV on Tax Roll ($1,DDDs) $855,338 $872,442 $889,891 $907,696 $925,856 $944,373 $963,245 $982,518 $1,002,169 $1,022,220 
Property Tax Increment at 1 % 1.0% $166,036,743 $6,553,381 $8,724,422 $6,698,910 $9,076,957 $9,256,563 $9,443,726 $9,632,451 $9,825,178 $10,021,666 $1D,222,198 

Property Tax Distributed to IFD 
General Fund 64.59% $106,534,940 $5,524,600 $5,635,100 $5,747,600 $5,662,800 $5,960,100 $6,099,700 $6,221,600 $6,346,100 $6,473,DDD $6,602,500 
ERAF 25.33% $42,563,700 $2,166,600 $2,209,900 $2,254,100 $2,299,200 $2,345,200 $2,392,100 $2,439,900 $2,488,700 $2,538,500 $2,589,300 
Total 89.92% $151,098,640 $7,691,200 $7,845,000 $8,001,900 $8,162,000 $8,325,300 $8,491,800 $8,661,500 $8,834,800 $9,011,500 $9,191,800 

Sub-Project Area G-4 
Incremental AV on Tax Roll ($1,000s) $1,310,420 $1,336,633 $1,363,367 $1,390,636 $1,418,439 $1,446,619 $1,475,756 $1,505,260 $1,535,376 $1,566,061 
Property Tax Increment at 1% 1.0% $242,463,293 $13, 104,204 $13,366,326 $13,633,674 $13,906,361 $14,164,366 $14,468,194 $14,757,562 $15,052,602 $15,353,759 $15,660,810 

Property Tax Distributed to IFD 
General Fund 64.59% $156,607,040 $8,464,000 $8,633,300 $8,606,000 $6,982,100 $9,161,700 $9,345,000 $9,531,900 $9,722,500 $9,917,000 $10, 115,300 
ERAF 25.33% $61,415,954 $3,319,300 $3,365,700 $3,453,400 $3,522,500 $3,592,900 $3,664,600 $3,738,100 $3,812,800 $3,869,100 $3,966,900 
Total 89.92% $218,022,994 $11,763,300 $12,019,000 $12,259,400 $12,504,600 $12,754,600 $13,009,800 $13,270,000 $13,535,300 $13,606,100 $14,082,200 

Total General Fund $428,626,670 $22, 170' 000 $22,613,400 $23' 065 '700 $23,527, 1 DO $23,997,600 $24,477,600 $24,967' 100 $25,466,500 $25,975,800 $26,495,300 
Total ERAF $166,092,823 $8,694,400 $8,868,200 $9,045,600 $9,226,500 $9,411,000 $9,599,300 $9,791,300 $9,967,000 $10, 186,800 $10,390,600 
Total Property Tax Distributed to IFD $59~c719,49_3 i30,8~,400 $31,'H!1,6QQ_ $32,111,~QCl $32,753,fillO _ll3,408,600 $34,076,900 $34,758,400 $35,453,500 $36, 162,600 l36,885,900 
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Table 3 
Appendix G-2 · 
Assessed Value and Property Tax Projection 
Infrastructure Financing Plan 
Infrastructure Financing District No. 2 
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site) 
Port of San Francisco 

Pro[!ertv Tax Projection 2017/18 NPV FY53/54 FY 54/55 FY 55/56 FY 56/57 FY 57/58 FY 58/59 FY 59/60 FY 60/61 FY 61/62 FY 62163 

Sub-Project Area G-2 
Incremental AV on Tax Roll ($1,000s) $1,544,061 $1,574,933 $1,606,439 $1,638,568 $1,671,341 $1,704,771 $1,738,857 $1,773,632 $1,809,108 $1,845,296 
Property Tax Increment at 1 % 1.0% $253, 111,499 $15,440,614 $15,749,333 $16,064,391 $16,385,676 $16,713,412 $17,047,709 $17,388,568 $17,736,321 $18,091,081 $18,452,958 

Property Tax Distributed to IFD 
General Fund 64.59% $163,484,690 $9,973,100 $10, 172,500 $10,376,000 $10,583,500 $10,795,200 $11,011,100 $11,231,300 $11,455,900 $11,685,000 $11,918,800 
ERAF 25.33% $64,113,170 $3,911,100 $3,989,300 $4,069,100 $4,150,500 $4,233,500 $4,318,200 $4,404,500 $4,492,600 $4,582,500 $4,674,100 
Total 89.92% $227,597,860 $13,884,200 $14,161,800 $14,445,100 $14,734,000 $15,028,700 $15,329,300 $15,635,800 $15,948,500 $16,267 ,500 $16,592,900 

Sub-Project Area G-3 
Incremental AV on Tax Roll ($1,000s) $1,042,649 $1,063,512 $1,084,775 $1,106,472 $1,128,614 $1,151,168 $1,174,199 $1,197,676 $1,221,641 $1,246,074 
Property Tax Increment at 1 % 1.0% $168,036,743 $10,426,490 $10,635,120 $10,847,754 $11,064,724 $11,286, 143 $11,511,677 $11,741,993 $11,976,757 $12,216,415. $12,460,743 

Property Tax Distributed to IFD 
General Fund 64.59% $108,534,940 $6,734,500 $6,869,200 $7,006,600 $7,146,700 $7,289,700 $7,435,400 $7,584,200 $7,735,800 $7,890,600 $8,048,400 
ERAF 25.33% $42,563,700 $2,641,000 $2,693,900 $2,747,700 $2,802,700 $2,858,800 $2,915,900 $2,974,200 $3,033,700 $3,094,400 $3,156,300 
Total 89.92% $151,098,640 $9,375,500 $9,563,100 $9,754,300 $9,949,400 $10, 148,500 $10,351,300 $10,558,400 $10,769,500 $10,985,000 $11,204,700 

Sub-Project Area G-4 
Incremental AV on Tax Roll ($1,000s) $1,597,398 $1,629,348 $1,661,933 $1,695,173 $1,729,070 $1,763,657 $1,798,932 $1,834,909 $1,871,608 $1,909,041 
Property Tax Increment at 1% 1.0% $242,463,293 $15,973,977 $16,293,483 $16,619,328 $16,951,735 $17,290,703 $17,636,566 $17 ,989,324 $18,349,088 $18,716,081 $19,090,414 

Property Tax Distributed to IFD 
General Fund 64.59% $156,607 ,040 $10,317,600 $10,524,000 $10,734,400 $10,949,100 $11,168,100 $11,391,500 $11,619,300 $11,851,700 $12,088,700 $12,330,500 
ERAF 25.33% $61,415,954 $4,046,200 $4,127,100 $4,209,700 $4,293,900 $4,379,700 $4,467,300 $4,556,700 $4,647,800 $4,740,800 $4,835,600 
Total 89.92% $218,022,994 $14,363,800 $14,651,100 $14,944,100 $15,243,000 $15,547,800 $15,858,800 $16, 176,000 $16,499,500 $16,829,500 $17,166,100 

Total General Fund $428,626,670 $27, 025 ,200 $27,565,700 $28, 117,000 $28,679,300 $29,253,000 $29,838,000 $30,434,800 $31,043,400 $31,664,300 $32,297,700 
Total ERAF $168,092,823 $10,598,300 $10,810,300 $11,026,500 $11,247, 100 $11,472,000 $11,701,400 $11,935,400 $12, 174, 100 $12,417,700 $12,666,000 
Total Property Tax Distributed to IFD $596,719,493 $37 ,623,500 $38,376,000 $39, 143,500 $39,926,400 $40,725,000 $41,539,400 $42,370,200 $43,217,500 $44,082,000 $44,963,700 
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Table 3 
Appendix G-2 
Assessed Value and Property Tax Projection 
Infrastructure Financing Plan 
Infrastructure Financing District No. 2 
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site) 
Port of San Francisco 

Proeertv Tax Projection 2017/18 NPV FY 63/64 FY 64165 FY 65/66 FY 66/67 FY 67/68 FY 68/69 FY69/70 FY 70/71 FY 71172 FY 72173 

Sub-Project Area G-2 
Incremental AV on Tax Roll ($1,000s) $1,882,195 $1,919,851 $1,956,241 $1,997,396 $2,037,355 $0 $0 $0 $0 $0 
Property Tax Increment at 1 % 1.0% $253, 111,499 $16,621,953 $19,196,510 $19,562,407 $19,973,977 $20,373,554 $0 $0 $0 $0 $0 

Property Tax Distributed to IFD 
General Fund 64.59% $163,464,690 $12,157,100 $12,400,300 $12,646,300 $12,901,200 $13,159,300 $0 $0 $0 $0 $0 
ERAF 25.33% $64,113,170 $4,767,600 $4,663,000 $4,960,200 $5,059,400 $5,160,600 $0 $0 $0 $0 $0 
Total 69.92% $227,597,660 $16,924,700 $17,263,300 $17,606,500 $17,960,600 $16,319,900 $0 $0 $0 $0 $0 

Sub-Project Area G-3 
Incremental AV on Tax Roll ($1,000s) $1,270,965 $1,296,406 $1,322,342 $1,348,768 $1,375,756 $1,403,261 $1,431,339 $1,459,964 $1,469,166 $1,518,950 
Property Tax Increment at 1 % 1.0% $166,036,743 $12,709,853 $12,964,079 $13,223,421 $13,487,878 $13,757,562 $14,032,807 $14,313,390 $14,599,644 $14,691,681 $15,189,502 

Property Tax Distributed to IFD 
General Fund 64.59% $108,534,940 $8,209,300 $8,373,500 $8,541,000 $6,711,800 $6,666,000 $9,063,800 $9,245,000 $9,429,900 $9,618,500 $9,610,900 
ERAF 25.33% $42,563,700 $3,219,400 $3,283,600 $3,349,500 $3,416,500 $3,464,800 $3,554,500 $3,625,600 $3,696,100 $3,772,100 $3,647,500 
Total 89.92% $151,096,640 $11,426,700 $11,657,300 $11,690,500 $12,126,300 $12,370,600 $12,616,300 $12,670,600 $13,126,000 $13,390,600 $13,656,400 

Sub-Project Area G-4 
Incremental AV on Tax Roll ($1,000s) $1,947,220 $1,986,165 $2,025,690 $2,066,403 $2,107,740 $2,149,669 $2,192,694 $2,236,744 $2,281,464 $2,327,113 
Property Tax Increment at 1 % 1.0% $242,463,293 $19,472, 196 $19,661,655 $20,256,697 $20,664,035 $21,077,402 $21,496,666 $21,926,937 $22,367,436 $22,614,635 $23,271,130 

Property Tax Distributed to IFD 
General Fund 64.59% $156,607,040 $12,577, 100 $12,626,600 $13,065,200 $13,346,900 $13;613,900 $13,666, 100 $14,163,900 $14,447, 100 $14,736,100 $15,030,600 
ERAF 25.33% $61,415,954 $4,932,300 $5,031,000 $5,131,600 $5,234,200 $5,338,900 $5,445,700 $5,554,600 $5,665,700 $5,779,000 $5,894,600 
Total 89.92% $218,022,994 $17,509,400 $17,659,600 $18,216,800 $18,581,100 $18,952,800 $19,331,800 $19,718,500 $20,112,800 $20,515, 100 $20,925,400 

Total General Fund $428,626,670 $32,943,500 $33,602,400 $34,27 4,500 $34,959,900 $35,659,200 $22,949,900 $23,408,900 $23,877,000 $24,354,600 $24,841,700 
Total ERAF $168,092,823 $12,919,300 $13,177,800 $13,441,300 $13,710,100 $13,984,300 $9,000,200 $9,180,200 $9,363,800 $9,551,100 $9,742,100 
Total Property Tax Distributed to IFD $596,719,493 $45,862,800 $46,780,200 $47,715,800 $48,670,000 $49,643,500 $31,950,100 $32,589, 100 $33,240,800 $33,905, 700 $34,583,800 
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Table 3 
Appendix G-2 
Assessed Value and Property Tax Projection 
Infrastructure Financing Plan 
Infrastructure Financing District No. 2 
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site) 
Port of San Francisco 

Proeerty Tax Projection 2017/18 NPV FY73/74 

Sub-Project Area G-2 
Incremental AV on Tax Roll ($1,000s) $0 
Property Tax Increment at 1 % 1.0% $253, 111,499 $0 

Property Tax Distributed to IFD 
General Fund 64.59% $163,484,690 $0 
ERAF 25.33% $64,113,170 $0 
Total 89.92% $227,597,860 $0 

Sub-Project Area G-3 
Incremental AV on Tax Roll ($1,000s) $0 
Property Tax Increment at 1 % 1.0% $168,036,743 $0 

Property Tax Distributed to IFD 
General Fund 64.59% $108,534,940 $0 
ERAF 25.33% $42,563,700 $0 
Total 89.92% $151,098,640 $0 

Sub-Project Area G-4 
Incremental AV on Tax Roll ($1,000s) $2,373,654 
Property Tax Increment at 1 % 1.0% $242,463,293 $23, 736,544 

Property Tax Distributed to IFD 
General Fund 64.59% $156,607,040 $15,331,400 
ERAF 25.33% $61,415,954 $6,012,500 
Total 89.92% $218,022,994 $21,343,900 

Total General Fund $428,626,670 $15,331,400 
Total ERAF $168,092,823 $6,012,500 
Total Property Tax Distributed to IFD $596, 719 ,493 - $21,343,900 
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Table 4 
Appendix G-2. 
Developer Capital and Bond Issuances to be Repaid by IFD 
Infrastructure Financing Plan 
Infrastructure Financing District No. 2 
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site) 
Port of San Francisco 

Estimated 
Loan Terms . Interest Rate Term 

Developer Capital 4.5% 
Advances of Land Proceeds TBD 
IFD or CFO Bond 7.0% 30 

Total FY 15/16 
Gross Loan Amounts 
Developer Capital $150,273,590 $16,901,636 
Advances of Land Proceeds $192,200,418 $0 
IFD or CFO Bonds $215,987,727 $0 
Total Gross Loan Amounts $558,461, 735 $16,901,636 

Net Loan Proceeds 
Developer Capital $150,273,590 $16,901,636 
Advances of Land Proceeds $192,200,418 $0 
IFD or CFO Bonds $187,909,323 $0 
Total Net Loan Proceeds $530,383,330 $16,901,636 

Notes: 
[1] Excludes capitalized interest. 

Issuance Costs 
OCR /Reserves (1] 

110%-130% 13% 

FY 16/17 FY 17/18 FY 18/19 FY 19/20 FY 20/21 

$10,218,627 $6,014,454 $0 $3,697,526 $38,321,013 
$0 $0 $18,655,418 $37,405,648 $19,988,040 
$0 $0 $0 $22,372,801 $18,210,775 

$10,218,627 $6,014,454 $18,655,418 $63,475,976 $76,519,829 

$10,218,627 $6,014,454 $0 $3,697,526 $38,321,013 
$0 $0 $18,655,418 $37,405,648 $19,988,040 
$0 $0 $0 $19,464,337 $15,843,375 

$10,218,627 $6,014,454 $18,655,418 $60,567,512 $74,152,428 
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Table 4 
Appendix G-2 
Developer Capital, Advances of Land Proceeds, and Bond Issuances to be Repaid by IFD 
Infrastructure Financing Plan 
lnfras.tructure Financing District No. 2 
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site) 
Port of San Francisco 

Estimated 
Loan Terms Interest Rate Term 

Developer Capital 4.5% 
Advances of Land Proceeds TBD 
IFD or CFD Bond 7.0% 30 

Total FY 21/22 
Gross Loan Amounts 
Developer Capital $150,273,590 $23,836,436 
Advances of Land proceeds $192,200,418 $11,906, 197 
IFD or CFD Bonds $215,987,727 $0 
Total Gross Loan Amounts $558,461,735 $35, 7 42,633 

Net Loan Proceeds 
Developer Capital $150,273,590 $23,836,436 
Advances of Land Proceeds $192,200,418 $11,906, 197 
IFD or CFD Bonds $187,909,323 . $0 
Total Net Loan Proceeds $530,383,330 $35,742,633 

Notes: 
[1] Excludes capitalized interest. 

Issuance Costs 
OCR /Reserves [1] 

110%-130% 13% 

FY 22/23 FY 23/24 

$12,761,518 $11,789,879 
$0 $31,358,486 

$19,857,790 $40,408,443 
$32,619,308 $83,556,808 

$12,761,518 $11,789,879 
$0 $31,358,486 

$17,276,277 $35, 155,345 
$30,037,795 $78,303,710 

38. 

FY 24/25 FY 25/26 FY 26/27 

$2,685,478 $7,866,007 $0 
$28,315,966 $0 $14,294,272 
$24,520,256 $0 $50,321,987 
$55,521,699 $7,866,007 $64,616,259 

$2,685,478 $7,866,007 $0 
$28,315,966 $0 $14,294,272 
$21,332,623 $0 $43,780,129 
$52,334,066 $7,866,007 $58,074,401 



Table 4 
Appendix G-2 
Developer Capital, Advances of Land Proceeds, and Bond Issuances to be Repaid by IFD 
Infrastructure Financing Plan 
Infrastructure Financing District No. 2 
Sub-Project Areas G-2, G-3, and G-4 (Pier 70 - 28-Acre Site) 
Port of San Francisco 

Estimated 
Loan Terms Interest Rate Term 

Developer Capital 4.5% 
Advances of Land Proceeds TBD 
IFD or CFD Bond 7.0% 30 

Total FY 27/28 
Gross Loan Amounts 
Developer Capital $150,273,590 $0 
Advances of Land Proceeds $192,200,418 $26,629,322 
IFD or CFD Bonds $215;987,727 $12,772,063 
Total Gross Loan Amounts $558,461,735 $39,401,385 

Net Loan Proceeds 
Developer Capital $150,273,590 $0 
Advances of Land Proceeds $192,200,418 $26,629,322 
IFD or CFD Bonds $187,909,323 $11,111,695 
Total Net Loan Proceeds $530,383,330 $37,741,016 

Notes: 
[1] Excludes capitalized interest. 

Issuance Costs 
OCR /Reserves [1] 

110%-130% 13% 

FY 28/29 FY 29/30 

$16,181,016 $0 
$3,647,068 $0 

$0 $0 
$19,828,085 $0 

$16,181,016 $0 
$3,647,068 $0 

$0 $0 
$19,828,085 $0 
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FY 30/31 

$0 
$0 

$27,523,611 
$27 ,523,611 

$0 
$0 

$23,945,542 
$23,945,542 



Attachment 1: 

Infrastructure Financing District Sub-Project Area Boundary Maps and Legal 
Descriptions 

· (See Attached) 
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LEGAL DESCRIPTION 
FOR 

CITY AND COUNTY OF SAN FRANCISCO, INFRASTRUCTURE FINANCING DISTRICT NO. 2 
PORT OF SAN FRANCISCO, SUB-PROJECT AREA G-2 (PIER 70 - 28-ACRE SITE) 

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, 
DESCRIBED AS FOLLOWS: 

PARCEL PKN 
BEGINNING AT A POINT ON THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE), DISTANT THEREON 
SOUTH 04°21'59" EAST 69.35 FEET FROM THE SOUTHERLY LINE OF 20TH STREET {66 FEET WIDE); THENCE 
.NORTH 85°38'01" EAST 212.00 FEET; THENCE SOUTH 04° 21'59" EAST 320.70 FEET; THENCE SOUTH 85°38'01" 
WEST 212.00 FEET TO SAID EASTERLY LINE OF ILLINOIS STREET; THENCE ALONG SAID LINE OF ILLINOIS 
STREET, NORTH 04°21'59" WEST 320.70 FEET TO SAID POINT OF BEGINNING, CONTAINING 67,988 SQUARE 
FEET, MORE OR LESS. 

PARCEL A 
COMMENCING ATTHE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE) 
AND THE SOUTHERLY LINE OF 20TH STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 20TH STREET AND 
ITS EASTERLY PROLONGATION, NORTH 85° 38'01" EAST 804.07 FEET; THENCE SOUTH 04°21'59" EAST 24.00 
FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 85°38'01" EAST 208.50 FEET; THENCE SOUTH 

. 04°21'59" EAST 255.09 FEET; THENCE SOUTH 74°11'04" WEST 20.15 FEET; THENCE SOUTH 85°38'01" WEST 
188.75 FEET; THENCE NORTH 04°21'59" WEST 259.09 TO SAID TRUE POINT OF BEGINNING, CONTAINING 
53,981 SQUARE FEET, MORE OR LESS. 

PARCELC2B 
COMMENCING ATTHE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE) 
AND THE NORTHERLY LINE OF 22No STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 22ND STREET AND 
ITS EASTERLY PROLONGATION, NORTH 85°38'01" EAST 677.50 FEET; THENCE NORTH 04°21'59" WEST 39.70 
FEET TO THE TRUE POINT OF BEGINNING; THENCE SOUTH 85°38'01" WEST 120.00 FEET; THENCE NORTH 
04°21'59" WEST 96.00 FEET TO A POINT HEREIN REFERRED TO AS "POINT A"; THENCE NORTH 85°38'01" EAST 
120.00 FEET; THENCE SOUTH 04°21'59" EAST 96.00 FEET TO SAID TRUE POINT OF BEGINNING, CONTAINING 
11,520 SQUARE FEET, MORE OR LESS. 

PARCELS C2A 
BEGINNING AT "POINT A", AS DESCRIBED IN THE ABOVE PARCEL C2B; THENCE NORTH 04°21'59" WEST 
138.25 FEET; THENCE NORTH 85°38'01" EAST 120.00 FEET; THENCE SOUTH 04°21'59" EAST 138.25 FEET; 
THENCE SOUTH 85°38'01" WEST 120.00 FEET TO SAID POINT OF BEGINNING, CONTAINING 16,589 SQUARE 
FEET, MORE OR LESS . 

PARCEL 12 
COMMENCING ATTHE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE) 
ANDTHE NORTHERLY LINE OF 22No STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 22No STREET AND 
ITS EASTERLY PROLONGATION, NORTH 85°38'01" EAST 731.50 FEET; THENCE NORTH 04°21'59" WEST 36.70 
FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 04°21'59" WEST 251.20 FEET TO A POINT HEREIN 
REFERRED TO AS "POINT B"; THENCE NORTH 85°38'01" EAST 256.17 FEET; THENCE SOUTH 04°21'59" EAST· 
251.20 FEET; THENCE SOUTH 85°38'01" WEST 256.17 FEET TO SAID TRUE POINT OF BEGINNING, 
CONTAINING 64,351 SQUARE FEET, MORE OR LESS. 
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PARCEL 2 
BEGINNING AT "POINT B", AS DESCRIBED IN THE ABOVE PARCEL 12; THENCE NORTH 04°21'59" WEST 246.01 
FEET; THENCE NORTH 85°38'01" EAST 83.30 FEET; THENCE SOUTH 04°21'59" EAST 246.01 FEET; THENCE 
SOUTH 85°38'01" WEST 83.30HETTO SAID POINT OF BEGINNING, CONTAINING 20,492 SQUARE FEET, 
MORE OR LESS . 

PARCEL D 
COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE) 
AND THE NORTHERLY LINE OF 22ND STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 22ND STREET AND 
ITS EASTERLY PROLONGATION, NORTH 85°38'01" EAST 1012.57 FEET; THENCE NORTH 04°21'59" WEST 
381.41 FEET TO THE TRUE POINT OF BEGINNING; THENCE SOUTH 85°38'01" WEST 161.00 FEET; THENCE 
NORTH 04°21'59" WEST 152.50 FEET; THENCE NORTH 85°38'01" EAST 161.00 FEET; THENCE SOUTH . 
04°21'59" EAST 152.50 FEET TO SAib TRUE POINT OF BEGINNING, CONTAINING 24,552 SQUARE FEET, MORE 
OR LESS. 

PARCELE2 
COMMENCING ATTHE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET {80 FEET WIDE) 
AND THE NORTHERLY LINE OF 22No STREET {66 FEET WIDE); THENCE ALONG SAID LINE OF 22ND STREET AND 
ITS EASTERLY PROLONGATION, NORTH 85°38'01" EAST 1072.57 FEET; THENCE NORTH 04°21'59" WEST 14.20 
FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 04°21'59" WEST 203.50 FEET; THENCE NORTH 
85°38'01" EAST 250.00 FEET; THENCE SOUTH 04°21'59" EAST 203.50 FEET; THENCE SOUTH 85°38'01" WEST 
250.00 FEET TO SAID TRUE POINT OF BEGINNING, CONTAINING 50,875 SQUARE FEET, MORE OR LESS. 

THE BASIS OF BEARING FOR THE ABOVE DESCRIPTIONS IS BASED UPON THE BEARING OF N03°41'33"W 
BETWEEN SURVEY CONTROL POINTS NUMBERED 375 AND 376, OF THE HIGH PRECISION NETWORK 
DENSIFICATION (HPND), CITY & COUNTY OF SAN FRANCISCO 2013 COORDINATE SYSTEM (SFCS13). 

IFD PCl5_AREA-G2.docx 
09-13-17 
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LEGAL DESCRIPTION 
FOR 

CITY AND COUNTY OF SAN FRANCISCO INFRASTRUCTURE FINANCING DISTRICT NO. 2 
PORT OF SAN FRANCISCO, SUB-PROJECT AREA G-3 (PIER 70- 28-ACRE SITE) 

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, 
DESCRIBED AS FOLLOWS: 

PARCEL PKS 
BEGINNING AT A POINT ON THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE), DISTANT THEREON 
NORTH 04°21'59" WEST 426.95 FEET FROM THE NORTHERLY LINE OF 22No STREET (66 FEET WIDE); THENCE 
NORTH 85°38'01" EAST 180.00 FEET; THENCE SOUTH 04°21'59" EAST 97.90 FEET; THENCE SOUTH 85°38'01" 
WEST 180.00 FEET TO SAID EASTERLY LINE OF ILLINOIS STREET; THENCE ALONG SAID. LINE OF ILLINOIS 
STREET, NORTH 04°21'59" WEST 97.90 FEET TO SAID POINT OF BEGINNING, CONTAINING 17,630 SQUARE 
FEET, MORE OR LESS. 

PARCEL F/G 
BEGINNING ATTHE EASTERLY TERMINUS OF THE SOUTHERLY LINE 22No STREET, DISTANT THEREON NORTH 
85°38'01" EAST 480.00 FEET FROM THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE); THENCE NORTH 
85°38'01" EAST 5.94 FEET; THENCE NORTH 55°28'14" EAST 17.91 FEET; THENCE NORTH 85°38'01" EAST 26.17 
FEET; THENCE ALONG A TANGENT CURVE TO THE LEFT WITH A RADIUS 328.50 FEET, THROUGH A CENTRAL 
ANGLE 11°06'07", AN ARC LENGTH OF 63.65 FEET TO THE BEGINNING OF A REVERSE CURVE WITH A RADIUS 
OF 270.00 FEET; THENCE EASTERLY ALONG SAID CURVE, CONCAVE TO THE SOUTH, THROUGH A CENTRAL 
ANGLE OF 11° 06'07", AN ARC LENGTH Of 52.32 FEET; THENCE NORTH 85°38101" EAST 368.74 FEET; THENCE 
SOUTH 04°21'59'' EAST 174.20 FEET TO THE MOST SOUTHERLY LINE OF THAT PARCEL OF LAND DESCRIBED IN 
DEED GRANTED TO THE STATE OF CALIFORNIA, RECORDED NOVEMBER 13, 1967 IN BOOK B192, PAGE 384, 
OFFICIAL RECORDS, CITY AND COUNTY OF SAN FRANCISCO; THENCE ALONG SAID SOUTHERLY LINE, SOUTH 
85°30101" WEST 431.57 FEET TO THE MOST SOUTHWESTERLY CORNER OF SAID PARCEL; THENCE ALONG THE 
LINES OF SAID PARCEL, NORTH 25°06'47" WEST 56.46 FEET AND NORTH 42° 41'35" WEST 129.00 FEET TO . 
SAID POINT OF BEGINNING, CONTAINING 82,477 SQUARE FEET, MORE OR LESS. 

PARCEL El 
COMMENCING ATTl:lE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE) 
AND THE SOUTHERLY LINE OF 20TH STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 20TH STREET AND 
ITS EASTERLY PROLONGATION, NORTH 85° 38'01" EAST 1072.57 FEET; THENCE SOUTH 04°21'59" EAST 
332.09 FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 85°38'01" EAST 195.25 FEET; THENCE 
SOUTH 04°21'59" EAST 70.00 FEET; THENCE SOUTH 85°38'01" WEST 125.25 FEET; THENCE SOUTH 04°21'59;, 
EAST 115.00 FEET; THENCE SOUTH 85°38'01" WEST 70.00 FEET; THENCE NORTH 04°21'59" WEST 185.00 FEET 
TO SAID TRUE POINT QF BEGINNING, CONTAINING 21,717 SQUARE FEET, MORE OR LESS. 

PARCEL 21 
COMMENCING ATTHE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE) 
AND THE SOUTHERLY LINE OF 20TH STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 20TH STREET AND 
ITS EASTERLY PROLONGATION, NORTH 85° 38'01" EAST 1272.32 FEET; THENCE SOUTH 04°21'59" EAST 
438.79 FEET TO THE TRUE POINT OF BEGINNING; THENCE SOUTH 04°21'59" EAST 81.30 FEET; THENCE 
SOUTH 85°38'01" WEST 108.35 FEET; THENCE NORTH 04°21'59" WEST 81.30 FEET; THENCE NORTH 85°38'01" 
EAST 108.35 FEET TO THE TRUE POINT OF BEGINNING, CONTAINING 8,809 SQUARE FEET, MORE OR LESS. 
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PARCEL E3 
COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE) 
AND THE NORTHERLY LINE OF 22ND STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 22No STREET AND 
ITS EASTERLY PROLONGATION, NORTH 85°38'01" EAST 1364.57 FEET; THENCE NORTH 04°21'59" WEST 14.20 
FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 04°21'59" WEST 228.50 FEET; THENCE NORTH 
85°38'01" EAST 243.10 FEET; THENCE SOUTH 04°21'59" EAST 228.50; THENCE SOUTH 85°38'01" WEST 
243.10 FEET TO SAID TRUE POINT OF BEGINNING, CONTAINING 55,548 SQUARE FEET, MORE OR LESS. 

THE BASIS OF BEARING FOR THE ABOVE DESCRIPTIONS IS BASED UPON THE BEARING OF N03°41'33"W 
BETWEEN SURVEY CONTROL POINTS NUMBERED 375 AND 376, OF THE HIGH PRECISION NETWORK 
DENSIFICATION (HPND), CITY & COUNTY OF SAN FRANCISCO 2013 COORDINATE SYSTEM (SFCS13). 

IFP PCLS_AREA G-3,docx 
09-13-17 
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LEGAL DESCRIPTION 
FOR 

CITY AND COUNTY OF SAN FRANCISCO, INFRASTRUCTURE FINANCING DISTRICT NO. 2 
PORT OF SAN FRANCISCO, SUB-PROJECT AREA G-4 (PIER 70 - 28-ACRE SITE) 

ALL THAT REAL PROPERTY SITUATED IN THE CITY AND COUNTY OF SAN FRANCISCO, STATE OF CALIFORNIA, 
DESCRIBED AS FOLLOWS: 

PARCELClA 
COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET {80 FEET WIDE) 
AND THE NORTHERLY LINE OF 22No STREET (66 FEETWIDE); THENCE ALONG SAID LINE OF ILLINOIS STREET, 
NORTH 04°21'59" WEST 426.95 FEET; THENCE NORTH 85°38'01" EAST 285.50 FEET TO THE TRUE POINT OF 
BEGINNING; THENCE NORTH 85°38'01" EAST 133.00 FEET TO A POINT HEREIN REFERRED TO AS "POINT A"; 
THENCE SOUTH 04°21'59" EAST 128.00 FEET; THENCE SOUTH 85°38'01" WEST 133.00 FEET; THENCE NORTH 
04°21'59" WEST 128.00 FEET TO SAID TRUE POINT OF BEGINNING, CONTAINING 17,024 SQUARE FEET, MORE 
OR LESS. 

PARCELClB 
BEGINNING AT "POINT A", AS DESCRIBED IN THE ABOVE PARCEL ClA; THENCE NORTH 85°38'01" EAST 
175.00 FEET TO A POINT HEREIN REFERRED TO AS "POINT B"; THENCE SOUTH 04°21'59" EAST 128.00 FEET; 
THENCE SOUTH 85°38'01" WEST 175.00 FEET; THENCE NORTH 04°21'59" WEST 128.00 FEET TO SAID POINT 
OF BEGINNING, CONTAINING 22,400 SQUARE FEET, MORE OR LESS. 

PARCELC1C 
BEGINNING AT "POINT B", AS DESCRIBED IN THE ABOVE PARCEL ClB; THENCE NORTH 85°38'01" EAST 79.00 
FEET; THENCE SOUTH 26°49'04" EAST 13.09 FEET; THENCE SOUTH 04°21'59" EAST 115.90 FEET; THENCE 
SOUTH 85°38'01" WEST 84.00 FEET; THENCE NORTH 04°21'59" WEST 128.00 FEET TO SAID POINT OF 
BEGINNING, CONTAINING 10,722 SQUARE FEET, MORE OR LESS. 

PARCELS 
COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET {80 FEET WIDE) 
AND THE SOUTHERLY LINE OF 20TH STREET {66 FEET WIDE); THENCE ALONG SAID LINE OF 20rH STREET AND 
ITS EASTERLY PROLONGATION, NORTH 85°38'01" EAST 1072.57 FEET; THENCE SOUTH 04°21'59" EAST 24.00 
FEET TO THE TRUE POINT OF BEGINNING; THENCE NORTH 85°38'01" EAST 292.20 FEET; THENCE SOUTH 46 ° 
07'41" EAST 147.59 FEET; THENCE SOUTH 04°21'59" EAST 145.00 FEET; THENCE SOUTH 74°38'42" WEST 
20.98 FEET; THENCE SOUTH 85°38'01" WEST 363.50 FEET; THENCE NORTH 04°21'59" WEST 255.09 TO SAID 
TRUE POINT OF BEGINNING, CONTAINING 95,710 SQUARE FEET, MORE OR LESS. 

PARCELE4 
COMMENCING ATTHE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET {80 FEET WIDE) 
AND THE SOUTHERLY LINE OF 20TH STREET {66 FEET WIDE); THENCE ALONG SAID LINE OF 20TH STREET AND 
ITS EASTERLY PROLONGATION, NORTH.85° 38'01" EAST 1480.67 FEET; THENCE SOUTH 04°21'59" EAST 
332.09 FEET TO THE TRUE POINT OF BEGINNING; THENCE SOUTH 04°21'59" EAST 159.00 FEET; THENCE 
SOUTH 72 ° 01'08" WEST 110.45' FEET; THENCE SOUTH 85°38'01" WEST 80.50 FEET; THENCE NORTH 
04°21'59" WEST 185.00 FEET; THENCE NORTH 85° 38'01" EAST 187.85 FEET TO SAID TRUE POINT OF 
BEGINNING, CONTAINING 33,357 SQUARE FEET, MORE OR LESS. 
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PARCELH1 
COMMENCING ATTHE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE) 
AND THE NORTHERLY LINE OF 22No STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 22No STREET AND 
ITS EASTERLY PROLONGATION, NORTH 85° 38'01" EAST 1073.57 FEET; THENCE SOUTH 04°21'59" EAST 45.80 
FEET TO SAID TRUE POINT OF BEGINNING; THENCE NORTH 85°38'01" EAST 251.00 FEET; THENCE SOUTH 
04°21'59" EAST 174.20 FEET TO THE MOST SOUTHERLY LINE OF THAT PARCEL OF LAND DESCRIBED IN DEED 
GRANTED TO THE STATE OF CALIFORNIA, RECORDED NOVEMBER 13, 1967 IN BOOK B192, PAGE 384, 
OFFICIAL RECORDS, CITY AND COUNTY OF SAN FRANCISCO; THENq ALONG SAID SOUTHERLY LINE, SOUTH 
85°38'01" WEST 251.00 FEET; THENCE NORTH 04°21'59" WEST 174.20 FEET TO SAID TRUE POINT OF 
BEGINNING, CONTAINING 43,724 SQUARE FEET, MORE OR LESS. 

PARCELH2 
COMMENCING AT THE POINT OF INTERSECTION OF THE EASTERLY LINE OF ILLINOIS STREET (80 FEET WIDE) 
AND THE NORTHERLY LINE OF 22No STREET (66 FEET WIDE); THENCE ALONG SAID LINE OF 22No STREET AND 
ITS EASTERLY PROLONGATION, NORTH 85° 38'01" EAST 1364.57 FEET; THENCE SOUTH 04°21'59" EAST 45.80 
FEET TO SAID TRUE POINT OF BEGINNING; THENCE NORTH 85°38'01" EAST 156.60 FEET; THENCE SOUTH 
04°21'59" EAST 10.00 FEET; THENCE NORTH 85°38'01" EAST 82.00 FEET; THENCE SOUTH 04°21'59" EAST 
28.00 FEET; THENCE SOUTH 18°03'22" WEST 147.34 FEET TO THE MOST SOUTHERLY LINE OF THAT PARCEL 
OF LAND DESCRIBED IN DEED GRANTED TO THE STATE OF CALIFORNIA, RECORDED NOVEMBER 13, 1967 IN 
BOOK B192, PAGE 384, OFFICIAL RECORDS, CITY AND COUNTY OF SAN FRANCISCO; THENCE ALONG SAID 
SOUTHERLY LINE, SOUTH 85°38'01" WEST 182.40 FEET; THENCE NORTH 04°21'59" WEST 174.20 FEET TO 
SAID TRUE POINT OF BEGINNING, CONTAINING 36,917 SQUARE FEET, MORE OR LESS. 

THE BASIS OF BEARING FOR THE ABOVE DESCRIPTIONS IS BASED UPON THE BEARING OF N03°41'33"W 
BETWEEN SURVEY CONTROL POINTS NUMBERED 375 AND 376, OF THE HIGH PRECISION NETWORK 
DENSIFICATION (HPND), CITY & COUNTY OF SAN FRANCISCO 2013 COORDINATE SYSTEM (SFCS13). 

IFD PCLS_AREA-G4.docx 
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Attachment 2: 

Guidelines for Establishment and Use of an Infrastructure Financing District (IFD) with 
Project Areas on Land under the Jurisdiction of the San Francisco Port Commission 

(See Attached) 
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FILE NO. 130264 RESOLUTION 1-.rO. 

1 [Adoption of Guidelines for the Establishment and Use of ai:i Infrastructure Financing District 
on Port Land] 

2 

3 Resolution adopting Guidel'ines for the Establishment and. Use of an Infrastructure 

4 Financing District with Project Areas on Land· Under the Jurisdiction of the San 

5 Francisco Port C9mmission. 

6 

7 WHEREAS, Government Code Sections 53395-53398 . .47 (IFD Law) authorizes certain 

8 public agencies, including the City and County of San Francisco, to establish infrastructure 

9 financing districts (IFDs) to finance the.planning, design, acquisition, construction, and 

10 improvement of public facilities meeting the requirements of IFD Law; and 

11 WHEREAS, IFDs are formed to facilitate the design, acquisition, construction, and 

12 improvement of necessary public facilities and provide an alternative means of financing when 

13 local resources are insufficient; and 

14 WHEREAS, Government Code Sections 53395.8 and 53395.81 authorize the 

15 establishment of IFD.s on land under the jurisdiction of the Port Commission of San Francisco 

16 (Port) to finance additional public facilities to improve the San Francisco waterfront and further 

17 authorizes the establishment of project areas withjn an lFD for the same purposes; and 

18 WHEREAS, By Board Resolution No. 110-12, adopted on March 27, 2012, and Board 

19 Resolution No. 227-12, adopted on June 12, 2012, the Board stated its intention to form a 

20 single IFD consisting of all Port land (waterfront district) with project areas corresponding to 

21 Port development projects within the waterfront district; and 

22 WHEREAS, By Board Resolution No. 66-11, adopted on February 8, 2011, the Board 

23 adopted "Guidelines for the Establishment and Use of Infrastructure Financing Districts in the 

24 /// 

25 
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City and County of San Francisco," which do not apply to land owned or managed by the Port; 

and 

WHEREAS, A draft document entitled "Guidelines for the Establishment and Use of an 

Infrastructure F·inancing District with Project Areas on Land under the Jurisdiction of the San 

.Francisco Port Commission" (Port Guidelines) setting.forth proposed policy criteria and· 

guidelines for the waterfront district is on file with the Clerk of the Board of Supervisors in File 

No~302~iv'hich is hereby declared to be a part of this Resolution as if set forth fully lierein; 
' 

now, therefore, be it 

RESOLVED, That the Board of Supervisors finds that the Port Guidelines will ensure 

that a rational and efficient process is established for the formation the wa~erfront district and 

project areas within it, and adopts the Port Guidelines; and, be it 

FURTHER RESOLVED, That this Resolution and the Port Guidelines will be effective 

on the date the Board of Supervisors adopts this Resolution. 

APPROVED AS TO FORM: 

DENNI$ J. HERRERA 
City Attorney 

/A;/l j,, A A / 

By: ~ ( u 'VIV/f/V 

Deputy City Attorney 

l
j'\;

11

i Mayor Edwin Lee 
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OFFICE OF THE MAYOR 

SAN FRANCISCO 

EDWIN M. LEE 
MAYOR 

TO: Angela qalvillo, Clerk of the Board of Supervisors 

FROM: ~ayor Edwin M. Lee 91' 
RE: Adoption of Guidelines for the Establishment and Use of an lnfrastructur!3 

Financing District on Port Land 

DATE: March 19, 2013 

Attached for introduction to the Board of Supervisors is the Resolution adopting 
"Guidelines for the Establishment and Use of an Infrastructure.Financing District with 
Project Areas on Land Under the Jurisdiction of the San Francisco Port C0mmission". 

Please note this item is cosponsored by Supervisors Kim 
/ 

I request that this item be calendared in Budget and F'fnance Committee. 

Should you have any questions, please contact Jason Elliott (415) 554-5105. 

cc. Supervisor Jane Kim 

1 DR". CARLTON 8. GOODLETT PLACE, ROOM 200 
SAN FRANCISCO, CALIFOR.NIA 94102-4681 

TELEPHONE:1'86j :'15L',-6141 
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BUDGET AND FINANCE SUB-COMMTITEEMEETING . APRIL 17, 2013 

Legislative Objectives 

• The proposed resolution would adopt "Guidelines for the Establishment and Use of an Infrastructure 
Financing District (IFD) with Project Ar~as on Land under the Jurisdiction of the San Francisco 
Port Commission". The Port IFD Guidelines establish the threshold criteria that must be met in 
order to establish a Port IFD and the strategic criteria that should be considered by the Board of 
Supervisors but are not requir~d to establish the Port IFD". 

Key Points 

• State law authorizes the establishment of a Port IFD to finance public improvement projects along 
the San Francisco waterfront. The Port IFD may finance the same types of improvement projects 
that are financed by non-Port IFDs (open space, parks, and street improvements), as well as projects 
specifi.c to the Port, including removal of bay fill, storm water manag~ment facilities, shoreline 
restoration, and maritime facility improvements. Increased property taX. revenues resulting from 
certain Port development projects (tax increment) may be redirected from the General Fund to the 
Port IFD in order to finance public improvements, subject to Board of Supervisors approval. 

• The Board of Supervisors previously approved a resolution of intention (1) to establish the P01t IFD 
consisting of eight project areas; and (2) directing the Port Executive Director to prepare a financing 
plan, subject to Board of Supervisors' approval. The Port intends to submit a Port IFD financing 
plan for proposed development on Piers 30-32 and Seawall Lot 330 to the Board qf Supervisors in 
late 2014. · 

• The Budget and Legislative Analyst recommends amendments to the proposed.Pon IFD guidelines, 
including to Threshold Criteria 6, 7, and 8, to clarify the intent of the threshold criteria, as noted in 
the recommendations below. · 

Fiscal Impact 

• Threshold Criteria 5 requires that financing plans for each of the Port IFD project areas demonstrate 
a net economic benefit, while the City's IFD Guidelines. Previously approved by the Board of 
Supervisors require that the IFD demonstrate a net fiscal benefit to the "General Fund. The City's 
IFD Guidelines aclmowledge that the Port's use ofrFD law differs from the City. However, in order 
to fully disclose the fiscal impact of the Port IFD on the City's General Fund, the proposed Port IFD 
Guidelines should be amended to require that project.area financing plans project the net fiscal 
impa9t to the City's General Fund, as well as the net economic benefits. 

Policy Considerations 

• Property taxes are apportioned to the Educational Revenue Augmentation Fund (ERAF), the City's 
General Fund, and other taxing entities. Under State law, in five of the Port IFD project areas, the 
ERAF portion of tax increment may be redirected to. the Port IFD in an amount proportional to the 
General Fund portion of tax increment that is redirected to the Port IFD. Threshold Criteria 6 
maximizes redirection of the ERAF portion of tax increment.to the Port IFD in order to maximize 
the Port's ability to finance. public improvements. Redirecting the ERAF' s. share of tax increment 
could potentially result in a State General Fund cost to backfill those monies intended for education. 

• The proposed Port IFD Guidelines will guide future Board of Supervisors' decisions on allocation 
of City a':nd ERAF tax increment. Therefore, approval of the proposed resolution is a policy decision 
for the Board of Supervisors. · · 

SAN FRANCISCO BOARD OF SUPERVISORS BUDGET AND LEGISLATIVE ANALYST 
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BUDGET AND FINANCE SUB-COMMITTEEJ'vfEETING APRIL 17, 2013 

Recommendations 
1. Amend the proposed re~olution to request the Port to amend: 

(a)The Port IFD Guidelines to specify that the threshold criteria must be met in order to establish a 
Port IFD or project area, and the strategic criteda should be considered. by the Board of 
Supervisors but are not required to establish a Port IFD; 

(b)Threshold Criteria 5 to require that the project area financing plan projects the net fiscal impact to 
the City's General Fund, as well as the net economic benefits, over the term of the Port IFD; 

(c)Threshold Criteria 6 and 7 to specify that the share of tax increment allocated·-to the City and 
ERAF is the tax rate established annually by the State for the ERAF and by the Board of 
Supervisors for the City pursuant to the California Revenue and Taxation Code; and 

(d)Threshold Criteria 8 to specify that ERAF's excess share of tax increment may not be re-allocated 
to the .City's General Fund or to ,improvements in the City's seawall and. other measures to protect 
against sea level rise . 

. 2. Approval of the proposed resolution, as amended, is a policy decision for thy Board of Supervisors. 

MANDATE STATEM-ENT AND- BACKGROUND - - - -- ~-- -_ ,, -. 
- -· - - . - - _--- ::- - :....._ -- - - - - - ;:. 

Mandate Statement 

California GovernmeJ.?.t Code Section 53395 et seq., which became law in 1990, authorizes cities 
and counties to establish Infrastructure Financing Districts (IFD), subject to approval by the city 
council or county board of supervisors, to finance "public capital fa~ilities of comrnunitywide 
significance." The definition of such .pub'iic facilities includes parks, other open space, and street 
improvements. In addition, Section 53395.8 authorizes the establishment of an IFD by the Port 
of San Francisco (Port IFD) to finance additional improvement projects along the San Francisco 
waterfront, such as structural repairs and improvements to piers, seawalls, and wharves as well 
as historic rehabilitation of and seismic and life-safety improvements to .existing buildings. The· 
establishment of a Port IFD is subject to approval by the ~oard of Supervisors. 

Background 

State Law Authorizes the Establishment of Infrastructure Financing Districts 

In order to provide alternative financing mechanisms for local jurisdictions to fund public works 
and services, State law1 authorizes cities and counties to establish IFDs within individu·a1 city or 
county boundaries to finance the:. 

• Purchase, construction, expansion, improvement, seismic retrofit or rehabilitation of any 
real or other tangible property with an estimated life of 15 years or longer, including 
parks, other open space, and street.improvements; 

• Planning and design work directly related to the purchase, construction, expansion, 
improvement, seismic retrofit or rehabilitation ofthat property; 

• Reimbursement to a developer of a project located entirely within the boundaries of an 
IFD for any permit expenses incurred and to offset additional expenses incurred by the 
developer in constructing affordable housing units; 

1 California Government Code Section 53395 et seq_. 
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• Costs incurred by a county in connection with the division of taxes col!ected. 

An IFD, once established with specific boundaries, obtains revenue in the same manner as 
former redevelopment districts. Assessed values on properties located within the IFD, and the 
property taxes derived from those values, are fixed at a baseline value. Increases in assessed 
value above the baseline and the associated increase in property tax, known as tax increment, 
may then be used to pay for the new public facilities that the IFD was established to pay for. 

The City's Guidelines for IFDs, "Guidelines for the ''Establishment and Use of Infrastructure 
Financing Districts in the City and County of San Francisco" were adopted by the Board of 
Supervisors on February 8, 2011 (Resolution No. 66-11). The City's Guidelines do not apply to 
an IFD on land owned or managed by the Port. The City currently has one established IFD, 
located in Rincon Hill, which is subject to the adopted guidelines, and was approved by the 
Board of Supervisors on February 15, 2011 (Ordinance No. 19-11). 

State Law Authorizes the Establishment of an Infrastructure Financing District on 
Port Property 

State law2 authorizes the establishment of a Port IFD to finance additional improvement projects 
along the San Francisco waterfront. The additional improvement projects include removal of bay 
fill, storm water management facilities, shoreline restoration, maritime facility improvements, 
historic rehabilitation, and other improvement projects not included in non-Port IFDs. 

A Port IFD may be divided into individual project areas, subject to Board of Supervisors 
approval. The State laws described in this report would apply to each Port project area that the 
Board of Supervisors approves.3 On March 27, 2012, the Board of Superv~sors approved a 
resolution of intention to establish a Port IFD (Resolution No. 110-12), with seven project areas. 
On June 12, 2012, the Board of Supervisors amended the resolution of intention to include 
Seawall Lot 351 as the eighth project area in the Port IFD (Resolution No. 227wl2). The eight 
project areas f~r the Port IFD in the amended resolution of intention are: 

1. Seawall Lot 330 (Project Area A) 

2. Piers 30-32 (Project Area B) 

3. Pier 28 (Project Area C) , 

4. Pier 26 (Project Area D) 

5. Seawall Lot 351 (Project Area E) 

6. Pier 48 (Project Area F) 

7. Pier 70 (Project Area G) 

8; Rincon Point-South Point (Project Area H) 

The resolution of intention allows the Port to establish additional project areas in compliance 
with State law, as noted below. 

The previously approved resolution of intention.directs the Port Executive Director to prepare a 
financing plan, whiph is.subject to approval of the Board of Supervisors. According to Mr. Brad 

2 California Government Code Section 53395.8 
3 Cal.it:ornia Government Code Section 53395.8(g) 
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Benson, Port Special Projects Manager, the Port intends to submit a Port IFD financing plan 
associated with the proposed multi-purpose venue on Piers 30-32 and the companion mixed use 
development on Seawall Lot 330 to the Board of Supervisors in late 2014, after the City has 
completed environmental review of the proposed ptoject. 

According to State law4, the portion of the tax increment allocated to local educational agencies, 
San Francisco Unified School District, San Francisco Community College District, and the San 
Francisco County Office of Education, may not be allocated to the Port IFD. The tax increment 
from other recipients of Cicy property taxes, including the Bay Area Air Quality Management 
District and Bay Area. Rapid Transit District, may be allocated to the Port IFD if a resolution 
approving the financing plan is adopted by that recipient and sent to the Board of Supervis9rs. 5 

Except' for specified circumstances, State lavi mandates that any tax increment allocated to the 
Port IFD must be used within the Port IFD's boundaries. In .addition, a minimum of20 percent of 
the tax increment allocated to the Port iFD must be set aside to be expended exclusively on 
shoreline restoration, removal -of bay fill, or waterfront public access to or environmental 
remediation of the San Francisco waterfront. 

Educational Revenue Augmentation Fund Tax Increment Allocated to Port IFD in 
Specific Project Areas 

According to State law7
, the Port may use tax increment generated by the five project areas noted 

below, which would otherwise be allocated to the Educational Revenue Augmentation Fund8's 
(ERAF), subject to specific limitations. Two of the five project areas - Seawall Lot 330 and Pier 
70 - were included ·in the· resolution of intention, previously approved by the Board of 
Supervisors, while three of the.five project areas-Piers 19, 23, and 2?-may be proposed by the 
Port for inclusion in the Port IFD at a future date. According to Ms. Joanne Sakai, Deputy City 
Attorney, the Board of Supervisors may opt to not allocate 'ERAF's share. of tax increment 
generated by any of the five project areas to the Port IFD on a case-by-case basis when 
considering whether to approve the proposed Port IFD financing plan. 

4 California Government Code Section 53395.8.g.3.c.i 
s California Government Code Section 53395.8.g.5. 
6 California Government Code Section 53395.8.g.3.c.ii 
7 On September 29, 2012, Assembly Bill (AB) 2259 was passed. 
8 The Educational Revenue Augmentation Fund redirects one-fifth of total statewide property tax revenue from 
cities, cou~ties and special districts to school and community college districts. The redirected prope11y tax revenue is 
deposited into a countywide fund for schools and community colleges (ERAF). The property tax revenue is 
distributed to the county's non-basic aid schools and community colleges (i.e, school and community college 
districts that receive more than the mini!J1Uin amount of state aid required by the State constitution). In 2004, the 
State approved a complex financing mechanism, known as the triple flip, in which one-quarter cent of the local sales 
tax is used to repay the Proposition 57 deficit financing bond; property taxes are redirected from ERAF to cities and 
counties to offset revenue losses from the one-quarter cent sales tax; and State aid offsets losses to school and 
community college districts from the redi~ected ERAF funds. 
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Pier 70 Project Area 

A Pi.er 70.project area may not be formed prior to January 1, 2014. According to Mr. Benson, the 
Port inten~s to. submit a financing plan for the Pier 70 pi:oject area for Board of Supervisors 
consideration after it completes environmental review of the proposed Pier 70 mixed use 
development, likely in 2015 or 2016. The Port may allocate ERAF's share of tax increment.from 
the Pier 70 project area to the 'Port IFD to fund public improvements at Pier 70. Under State law, 
the amount of ERAF's share of tax increment allocated to the Port IFD is proportional to the 
City's share of tax increment allocated to the .Port IFD. 9 

The Port may issue debt, secured by-the· ERAF share of tax increment from the Pier 70 project 
area for up to 20 fiscal years from the first Pier 70 debt issuance. Once any ERAF-secured debt 
issued within the Pier 70 project area has been paid, ERAF' s share of tax increment will be paid 
into ERAF. Beginning in the 21st fiscal year, ERAF' s share of tax increment may only be used to 
meet debt service obligations for previously issued debt secured by ERAF's allocation of tax 
increment. ERAF's share oftaX increment exceeding debt service obligations must be paid into 
ERAF. 

Seawall Lot 330 and Piers 19, 23, and 29 Project Areas 

ERAF"s share of tax increment from Seawall Lot 330 and Piers.19, 23, and 29 may only be 
allocated to. fund (a) constructi0n of the Port's Cruise Termjnal at Pier 27, (b) planning and 
desigri work directly related to construction of the Port's Cruise Tenninal at Pier 27, (c) future 
installatioµs of shoreside power facilities on Port maritime facilities, and ( d) planning, design, 
acquisition, and construction of improvements to publicly-owned waterfront lands held by 
trustee agencies, such as the Natioi;ial Park Service, California State Parks, and City and County 
of San Francisco Departments to be used as a public spectator· viewing site for America's Cup · 
related events. 

ERAF's share of tax increment allocated to Seawall Lot 330 and Piers 19, 23, and 29 project 
areas must be equal to the percentage of the City's share of tax increment allocated to these 
project areas and cannot exceed. $1,000,000 annually. The Port must set aside a minimum of20 
percent of ERAF's share of tax increment allocated to these project areas to pay for planning, 
·design, acquisition, and construction of improvements to waterfront lands owned by Federal, 
State, or local trustee agencies, such as the National Park Service or the California State Parks.10 

. •'; , . 
Any improvements made with ERAF's share of tax increment for the above purposes are not 
.required to be located within the individual project areas :from which ERAF's share of tax 
increment is allocated. To enable allocation of ERAF's share of tax increment from all of the 
eligible project areas noted above, the Board of Supervisor.s would have to approve ru1 

(llllendment the previously approved resolution of intention to form the Port IFD· to authorize 
Piers 19, 23 and 29 as Port IFD project areas. 

9 For example, for every $1.00 in Property. Taxes (not including Property Taxes designated to pay General 
Obligation bonds), $0.25 is allocated to ERAF, $0.65 is allocated to the City's General Fund, and $0.10 is allocated 
t'o the other trucing entities (SFUSD; Comi:nunity College District, BART, and Bay Area Air Quality Management 
District). If the Board of Supervisors were to ·approye 50% of the City's General Fund share of.tax increment (or 
$0.325 of$0.65), then the ERA share of tax increment is 50% (or $0.12.5 of$0.25) .. 
10 State law sets aside 20 percent from ERAF's tax increment in lieu of the minimum of 20 percent of the tax 
increment allocated to the Port IFD required to .be set aside' to be expended exclusively on shoreline restoration, 
removal of bay fill, or waterfront public access to or environmental remediation of the San Francisco waterfront. 
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Maps of the Port IFD, with specific project area boundaries defined, are provided in the 
Attachment to this report . 
. - - -

DETAILS_ OF PROPO$:~D LEGISLATION : -- __ - _ _ __ - _ - ~ 

The proposed resolution would adopt "Guidelines for the Establishment and Use of an 
Infrastructure Financing District with Project Areas on Land under the Jurisdiction of the San 
Francisco Port Commission" (Port IFD Guidelines). The City's Capital Planning Committee 
recommended approval of the Port IFD Guidelines on January 2, 2013. 

The Port IFD Guidelines identify 10 threshold criteria and four strategic criteria. According to 
Mr. Benson, the threshold criteria must be met in order to establish a Port IFD and the strategic 
criteria should be considered by the Board. of Supervisors but are not required for the 
establishment of~ Port IFD. Because neither the proposed Port IFD Guidelines nor the proposed 
resolution define the purpose qf the threshold criteria and strategic criteria, the proposed Port 
IFD Guidelines .should be amended to specify that (1) the threshold criteria must be met in order 
to establish a Port IFD, and (2) the strategic criteria should be considered by the· Board .of 
Supervisors but are. not required for the establishment of a Port IFD, comparable to language in 
the City's Guidelines. 

The Port IFD Guidelines are summarized below. 

Threshold Criteria of the Port IFD Guidelines 

1. Any Port IFD initially established is subject to Board of Supervisors approval and must: 

• Consist exclusively of Port property; 

• Meet the threshold criteria proposed in the Port IFD Guidelines; 

• Be accompanied oy a project area~specific financing plan that meets State law 
requirements. 

2'. Potential property annexations to the Port IFD of non-Port property adjacent to Port property 
are subject to Board of Supervisors approval and will be evaluated individually to determine 
whether to annex the non-Port property .. If annexation is approved, the percentage of the tax 
increment generated by the non-Port property not used to finance Port public facilities should 
be subject to the City's IFD Guidelines. 

3. No tax increment will be allocated to the Port IFD without completion of environmental 
review and recommendation for approval by the City's Capital Planning Committee. 

4. Public facilities financed by tax increment in project areas and any adjacent property 
annexations approved by the Board of Supervisors must be consistent with: 

• State law regarding IFDs;· 

• The Port's Waterfront Land Use Plan; 

• Any restrictions qn Port land use pursuant to the Burton Act; 

• The Port's 10-Y ear Capital Plan. 

5. The Port must .demonstrate that the project area will result in a net economic benefit to the 
City in the project area-specific financing plan by including: 
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• Total revenue that the General Fund is projected to receive; 

• Total number of jobs and ~ther economic development benefits .the project is expected to 
produce. 

6. When an allocation ofERAF's share of tax increment, identified in the Port !FD Guidelines 
as $0.25 per $1.00 in tax increment, is authorized under State law, the City, subject to Board 
of Supervisors approval, should maximize such contributions to those project areas by 
allocating the maximum amount of City tax increment to those areas, identified in the 
Guidelines as $0.65 per $1.00 in tax increment. As previously noted, ERAF's share oftax 
increment is authorized for allocation within the Seawall Lot 330, Pier 19, Pier 23, Pier 29, 
and Pier 70 project areas. 

7. Tax .increment amounts based on project area-specific financing plans for project areas itre 
subjec~ to approval by the Board of Supervisors and should be sufficient to enable the :Port to: 

• Obtain fair market rent for Port leases after build-out of the project area;. 

• Enable propo~e<l development projects to attract equity; 

• Fund debt service and debt. se!Vice coverage for any bonds issued in public facilities 
financed by tax increment in Port.JFD project areas; 

• Fund the Port's administrative costs· and authorized public facilities with available 
revenue on a pay-as-you-go11 basis. 

8. Excess tax increment not required to fund public facilities in project areas will be allocated to 
either (a) the City's General Fund, (b) funding improvements to the City's seawall, or (c) 
protecting the City against sea level rise, as allowed by State law, contingent upon Bofl,rd of 
Supervisors approval. 

9. The Port will include pay-as-you-go. tax increment revenue allocated to the project area in the 
Port's Capital Budget if the Port issues revenue bonds to be repaid by tax increment revenue 
generated in one or more Port project areas in order to provide debt service coverage for Port 
revenue bonds as a s.ource of funding. 

10. The Port is required to identify sources of funding to construct, operate and maintain public 
facilities by project area tax increment in the project. area-specific financing plan. 

$trate~ic Criteria of the Port IFD Guidelines 

The four strategic criteria for the Board of Supervisors to consider, when approving the Port IFD, 
provide guidance in the appropriate use of Port IFD financing and in -the selection of projects 
within the Port IFD. These strategic criteria are: · 

• Port !FD financing should be used for public facilities serving Pmt land where other Port 
monies.are insufficient; 

• Port JFD financing should be used to leverage non-City resources, such as any additional 
regional, State, or Federal funds that may be available; 

• The Port should continue utilizing the "'best-practices' citizen participation procedures12 

to help establish priorities for public facilities serving Port land; 

11 Pay-as-you-go is a method of financing expenditures with funds that are currently available rather than borrowed. 
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• The Port, the May9r's Budget Office and the Controller should collaborate to conduct 
periodic nexus -studies. every ten years, at minimum, to examine whether the cost of basic 
municipal services, such as services provided by the Fire and Police Departments, are 
covered by the sum of the portion of property taxes the City receives from Port land, 
hotel, sales, payroll or gross receipts taxes, and any other taxes the City receives from 
Port land, and any other revenues that the City receives from Port lan~. 

FISCAL ANALYSIS - - -

While there is no direct fiscal impact of the proposed resolution to adopf the Port's Guidelines 
for Establishment and Use of an Infrastructure Financial District with Project Areas on Land 
under the Jurisdiction of the Port Commission, there are criteria within the Port IFD Guidelines 
that may have fiscal impacts to the Port and the City. 

Threshold Criteria 5 Requires Net Economic, Not Fiscal, ~enefit to the City 

Thresliold Criteria 5 requires that J:he project area financing plan demonstrate a net economic 
benefit to the City that, over the term of the project area, includes the (a) total estimated fimount 
of revenue to the City's General Fund; and (b) nµmber of jobs and other economic development 
benefits. In contrast, the City's IFD Guidelines require that the IFD provide a net fiscal benefit 
over the 30-year tenn of the IFD, "gua;ranteeing that there is at least some gain to· the General 
Fund in all 'circumstances". In addition, State law13 requires only an analysis of costs and 
revenues to the City. 

Threshold Criteria 5 states that the project area financing plan should be similar to findings of 
fiscal responsibility and feasibility reports prepared in accordance with Administrative Code 
Chapter 29. Administrative Code Chapter 29 requires n:iore detailed evaluation of ±).seal benefits 
to the City than required by the proposed Port IFD Guidelines, including direct and indirect 
financial benefits to the City, project construction costs, available funding to pay project costs, 
ongoing maintenance and operating costs, and debt service costs. 

The City's IFD Guidelines aclmowli;1dge that the Port's use of IFD law differs from the City in 
that the Port intends to build infrastructure to attract private investment to create jobs, small 
business, waterfront visitors and other growth, and therefore would not necessarily be 
"predicated on up-zo11ings14 that result iµ net fiscal benefits to the General Fund". However, in 
order to fully disclose the fiscal impact of the Port IFD on the City's General Fund, the Budget 
and Legislative Analyst recommends that the proposed Port IFD Guidelines be amended . to 
require that the project area financing plan project the net fiscal impact to the City's General 
Fund, as well as the net economic benefits, over the term of the Port IFD. 

12 Best practic;.es citizen °participation procedures include regular publicly-noticed meetings of waterfront advisory 
committees to support ongoing communication with neighborhood' and waterfront stakeholders as well as 
community planning processes for major waterfront open space, maritime, and development project opportunities. 
and needs. 
13 California Government Code Section 53395.8.g.3.c.vji 
14 "Up-zonings" are increases in height, bulk or density, allowing increased development. 
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Threshold Criteria 6 and 7 Refer to Specific Tax Increment Percentages Which are 
Subject to Change 

Threshold Criteria 6 and 7 refer to .specific property tax. rate allocations, as they are currently 
allocated. The City's property tax allocation is referred to in specific numeric terms as $0.65 per 
$1.00 in tax increment and ERAF's Property Tax allocation is referred to as $0.25 per $1.00 h1 
tax increment. How~ver, future State law may change these property tax allocations. In addition, 
these property tax all0cations are subject to approval by the State for ERAF and by Boarci of 
Supervisors for the City on an annual basis. Therefore, the Budget· and Legislative Analyst 
recommends that Threshold Criteria 6 and 7 specify that the share of tax increment allocatf?d to 
the City and ERAF is the tax rate established annually by the State for ERAF ·and by the Board 
of Supervisors for th~ City pursuant to the C~lifornia Revenue and Taxation Code. 

Threshold Criteria 8 Does Not Specify ERAF's Excess Share of Tax Increment 
May Not be Re~Allocated tb the City's General Fund · 

Threshold Criteria 8 states that excess tax increment not required to fund project area-specific 
public facilities should be allocated fo the General Fund or to improvements in the City's seawall 
and other measures fo protect against sea level rise. However, Threshold Criteria 8 does not 
specify that ERAF's excess share of tax increment may not be diverted in the manner outlirn?d by 
Threshold Criteria 8. State law contains specific restrictions for how ERAF' s share of tax 
increment may be used, as described in the Background Section of this report. Therefore, the 
Budget and Legislative Analyst recommends that Threshold Criteria 8 should.specify that ERAF 
tax increment rnl!-Y not be re-ailocated to the City''s General Fund or to improvements i'n the 
City's seawall and other measures to protect against sea level rise. 

. - -

POLICY CONSIDERATIONS - - - -__ ·. . 

State Law Allows ERAF Tax Increment Intended. to Fund Local Education to be 
used to Fund Construction of the Pier 27 Cruise Terminal and Development at 

Pier70 

As previously noted, ERAF's share of tax increment may be allocated to five project areas within 
the Port IFD and used for limited purposes. Threshold Criteria 6 specifies ·that the City should 
maxiinize ERAF contributions in designated proj~ct areas by allocating the maximum City 
contribution to those same project arel:!-s.15 The rationale for maximizing ERAF contributions is. 
to maximize the Port's ability to pay for development of public infrastructure along the Port, 
such as the Cruise Terminal at Pier 27. Such allocations are subject to Board of Supervisors 
approval for each individual project area. 

According to the Senate Appropriation Committee's fiscal summary of the State law, diverting 
ERAF' s share of tax .incremt'.nt could potentially result in a State General Fund cost to backfill 
those monies intended for education. However, the potential State General Fund cost is unknown 
because the economic activity that would be generated absent a Port IFD is unclear. 

15 ERAF' s share of tax incren:ient is allocated in proportion to the percentage of City tax increment allocated to the 
designated project areas. · 
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Approval of the Proposed Resolution is a Policy Decision for the Board of 
· Supervisors 

The proposed Port IFD Guidelines will guide future Board of Supervisors' decisions on 
allocation of City and ERAF tax increment. Therefore, approval of the proposed resolution ·is a 
policy decision for the Board of Supervisors. 

-

RECOMMENDATIONS . _ _ _ · '~- .-- ·. -_ 

1. Amend the propos~d resolution to request the Port to amend: 
(a) The Port IFD Guidelines to specify that the threshold criteria must be met in order to 

establish a Port IFD or· project area, and the strategic criteria should be considered by the 
Board of Supervisors but are not required to.estab~ish a Port IFD; 

(b) .Threshold Criteria 5 to require that the project-area financing plan projects the net fisca:l 
impact to the City's General Fund, as· well as the net ecoriomic benefits, over the term of 
the PortIFD; 

( c) Threshold Criteria 6 and 7 to specify that the share of tax increment allocated to the City 
and ERAF is the tax rate established annually by the State for the ERAF and by the 
Board of Supervisors for the City pursuant to the California Revenue and Taxation Code; 
and · 

(d) Threshold Criteria 8 to specify that ERAF's excess share of tax increment may not be re
allocated to the City's General Fund or to improvements in the City's seawall and other 
measures to protect against sea level rise. 

2. Approval of the proposed resolution, as amended, is a .policy decision for the Board of 
Supervisors. 
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Formatted: Font: Not Bold· 
Threshold Criteria: The following Threshold Criteria must be met to establish an infrastmcture 
financing district {IFD) or project area on Port land. 

1. At formation, limit waterfront districts and project areas to Port land. Consistent with 
California Infrastructure Financing District ~law (Gov. Code§§ 53395-53398.47).J!fll 
law), the City may form an IFD consisting only of land under the jurisdiction of the San 
Francisco Port Commission (Port) without an election (waterfront district). The formation of 
a waterfront district consisting of all Port land with project areas corresponding to Port 
development projects within the waterfront district1 will be subject to the criteria in these 
Guidelines for Establishment and Use of Infrastructur~ Financing Districts and Project 
Areas on Land under the Jurisdiction of the San Francisco-Port Commission (Port 
Guidelines). The City will consider allocating property tax increment from a project area to 
the waterfront district when the Port submits a project area-specific infrastructure financing 
plan that specifies: (a) the public facilities to be financed by tax incn:ment'Z generated in the 
project area; (b) the projected cost of the proposed public facilities; (c) the projected amount 
·of tax increment that will be generated over the term of the project area; (d) the amount of tax 
increment that is proposed to be allocated to the lFD to finance public facilities; and (e) any 
other matters required under IFD law. 

2. Consider requests to annex non-Port land to a project area on a case-by-case basis. If 
an owner of non-Port land adjacent to a project area petitions to add the adjacent property to 
the project area in accordance with the IFD law, the City will consider on a case-by-case 
basis: (a) whether to annex the non-Port property to the project area to assist in financing 
public facilities; and (b) the extent to which tax increment generated by the non-Port land but 
not used for Port public facilities should be subject to the Guidelines for the &tablishment 
and Use of I1Jfrastructure Financing Districts in the City and County of San Francisco (City 
Guidelines). 

3. Require completion of environmental review and the affirmative recommendation of 
the Capital Planning Committee before approving any infrastructure financing plan 
that allocates tax increment from a project area. The City may form the Port-wide 
waterfront district without allocating tax increment to the waterfront district The CitY. will 

In according with Buani of Supervisors intent as slated In Board Resolution No. 110·12. adopted on March 27, 2012, and Board Resolution 
No. 227-12, adopted on June 12, 2012. These Port Guidelines will apply even if 1he Board laterdeoides to createmultiple IFDs on Port land, 
rather than a single waterfront district, 
2 

JFD Jaw generally authorizes certain classes of public fncilities lo be f111lll1ced lhrongh IFDs. The Legislature has broadened the t)'pes of 
authorized public facilities for waterfront districts lo include: (1) remediation of hazardous materials in, on, under, or around any real or tangible 
property; (2) seismic and life-sa[ety improvements to existing buildings; (3) rehabilitation, restoration, and preservation of structures, buildings, 
or other facilities having special historical, architectural, or neslheric inteies1 or value and that are listed on !he National Register of Historic 
Places, are eligible for listing on the National Registet of Historic Places individually or because of their location within an eligible registered 
historic district. or are listed on a state or local register of historic laridmarks; (4) stn.1ctural repairs and improvements to piers, senwnlls. and 
wharves, and inslallation of piles; (5) removal of bay [ill; (6) stormwatcr management_ facilities, other utility infrastructure, or public open-space 
improvements; (7) shoreline restoration; (8) other rcpnirs and improvements to maritime facilities; (9) planning and design work that is directly 
related to any public facilMes authorized to be financed by a waterfront disUict; (JO) reimbursement payments mode to the California 
!n[rastructure and Economic Development Bank in accordance with IFD law; (11) improvements, which may be publicly owaed, to protect 
against potential sea level rise; (12.) Port Illllritirne facilities at Pier 27: (13) shoreside power installations at Port maritime facilities; and 
(14) improvements to publicly-owned waterfront lands used as public spectator viewing sites for America's Cup activities in San Francisco. Gov. 
Code§§ 53395.3, 53395.B(d), and 53395.Bl(c)(l). 
3 Adopted oa February 8, 2011, by the Board of Supervisors Resolution No, 66-11. The City Guidelines do not apply lo IFDs on land owned 
or managed by !)le Port. 
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not approve an infrastructure fiq.ancing plan that would allocate property tax increment to the 
waterfront district from any project area, however, until the following have occurred: (a) the 
City has completed environmental review of the proposed development project associated 
with the project area and any proposed public facilities to be financed with property tax 
increment from the project area; and (b) the Capital Planning Committee has recommended 
approval of the related infrastructure financing plan. 

4. Public facilities financed by tax increment must be consistent with applicable laws, 
policies, and the Port's capital plan. Project areas in the. waterfront district· must finance 
public facilities that are consistent with: (a) IFD law; (b) the Port's Waterfront Land Use 
Plan; (c) any restrictions imposed by rhe public trust for commerce, navigation, and fisheries, 
the Burton Act (stats. 1968, ch. 1333), orother applicable statute; and (d) the Port's 10-Year 
Capital Plan, all as in effect on the date the City approves any project area infrastructure 
financing plan. 

5. The Port must demonstrate the net fiscal impact of the proposed project area on the Citv' s 
General Fund and show that the project area will .result in a net economic benefit to the 
City, including the Port. The Port must include in the infrastructure financing plan for each 
project area: (a) the total amount of revenue that the City's General Fund is projected to 
receive and the nroiected costs to tl1e Citv's General Fund over the term of the project area; 
and (b) the number of jobs and other economic development benefits that the project assisted 
by the waterfront district ts projected to produce over the term of the project area. The 
projections in the infrastructure financing plan should be similar to those prepared to 
demonstrate that certain projects are fiscally feasible and responsible in accordance with 
Administrative Code Chapter 29 and include projections of direct and indirect financial 
benefits to the City. construction costs. availab1e fundhl!! to pay project costs. ongoing 
operating and maintenance costs. and debt service, 

6. Where applicable, maximize State contributions to project areas through matching City 
contributions. IFD law authorizes the allocation of the State's share of property tax 
increment to certain Port project areas in proportion to the City's allocation of tax increment 
to t1Je Port project area to assist in financing specified Port public·facilities, such as historic 
preservation at Pier 70 and the Port's new. James R Herman Cruise Terminal at Pier 27. 
When an allocation of the State's share of property tax increment to a Port project area is 
authorized under IFD law, the City will allocate to the waterfront district the amount oft.ax 
increment frqm the project area that will maxllnize the amount of the State's tax increment 
that is available to fund authorized public facilities. In accordance with the California. 
Revenue and Taxation Code. the Board of Supervisors annually approves the share of City 
11rope1ty tax dollars allocated to the City ($0.646 in FY 2012-2013). and the State annually 
awroves the State's share of City property tax dollars ($0.253 in FY 2012-2013 ). To 
maximize State contributions to project areas throm!h matching City contributions in project ___ - -{Formatted: Font: Not Bold 

. areas where the City's use of the State's share is authorizedOO-sa, the City would budget 1:1p 
to $0.90 per the sum of all of the City's share of property tax dollars from the project area 
lus all of the State's share of ro ert tax dollars from the ro 'ect area (i.e., i:he SHm of 
. · e City to the V<'aterl'root district from the project area 

and the State's share of tfrK iacrement), until the earlier to occur of: (a) full financing of the 
authorized public facilities by tax increment; or (b) the allocation to-the waterfront district of 
the full amount of tax increment from the project area authorized under the approved 
infrastructure financing plan. 

7. Determine the amount of tax increment to be allocated to the waterfront district from a 
project area in relation to project economics. The City will consider approving· 
infrastructure financing plans for Port project areas that· provide for allocations of tll* 
iacrem.eat of 1:1]3 to $0.65 psr-:up to the sum of property tax dollars allocated to the City from 
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the project area in accordance with tax rates established annually by the Board of Supervisors 
for the City. or, where permitted by IFD law, the sum of the City's share of property tax 
dollars from the project area $0.65 of tax incremeat so that, ia eombinatiOH witlt plus 
Statethe State's share of property tax dollars from the project area as established annually by 
the State's share of tax iacremeHt, the total a!Ioea!ea is up to $0.90 per pro:flerty tax dollar, to 
fund authorized public facilities necessary for each proposed development project. Each 
infrastructure financing plan must include projections of the amount of tax increment that 
will be needed to fund necessary public facilities. The allocation should be sufficient to 
enable the Port to: (a) obtain fair market rent for Port grounP. leases after build-out of the 
project area; and (b) enable proposed development projec.ts to attract private equity. No tax 
increment will be used to pay a developer's.return on equity or other internal profit metric in 
excess oflimits imposed by applicable state and federal law; the IFD law currently measures 
permissible developer return by reference to a published bond index and both the State 
Mello-Roos Community Facilities Act and federal tax law require a return that is consistent 
with industry standards. The Board of Supervisors in its discretion may allocate additional 
tax increment to other public facilities serving the waterfront district that require funding. 

An approved infrastructure financing plan will state the City's agreement that, for any debt 
secured by tax increment allocated to the waterfront district from a project area to finance 
authorized public facilitie~, the City will disburse tax increment to the waterfront district 
frorn the project area in amounts sufficient to fund: (a) debt service and debt service coverage 
for bonds issued under IFD law (II:D Bonds), bonds i~sued under the Mello-Roos 
Community Facilities Act of 19824 (CFD Bonds), and other forms of indebtedness that the 
Port is authorized to issue to fund public facilities authorized to be financed in the 
infrastructure financing plan to the extent not funded ·by special tax levies; and (b) costs of 
administration and authorized public facilities on a pay-as-you-go basis. 

8. Use excess tax increment for citywide purp!Jses. Any portion of the City's share of'.l'.ptx 
increment that the City allocated to the waterfront district.from the project area but that is not 
required to fund eligible project-specific public facilities will be re-allocated to the City's 
Geheral Fund or to improvements to the City's seawall and other measures to protect the City 
against sea level rise or other foreseeable risks to the City's waterfront. Under JFD law. any 
portion of the State's share of tax increment Iiot needed to fund eligible public facilities 
reverts to the State and may not be re-allocated for citywide purposes. 

9. Port Capital Budget. If the Port issues Port revenue bonds (instead of CFD Bonds or JFD 
Bonds) to be repaid by tax increment revenue generated in one or more Port project areas, to 
further the purposes Port Commission Resolution No. 12-22 adopting the Port's Policy for 

· Funding Capital Budget Expenditures, the Port will include annually in its Capital Budget 
any tax increment revenue allocated to the waterfront district from the project area to provide 
debt service coverage on any Port revenue bond debt payable from tax increment. 

10. Require each project area infrastructure financing plan to identify sources of funding 
to construct; operate, and maintain public facilities financed by project area tax 
increment. Tax increment will be allocated to the waterfront district from a project area 
under a project area irifrastructure financing plan only if the Port has identified anticipated 
sources of funding to construct, operate, and maintain any public facilities to be financed 
with project area tax increment. .Examples of acceptable sources for operation and 
maintenance are: (a) private financing mechanisms, such as a homeowners association 
assessrm;nt; (b) a supplemental special tax levied by a community facilities district formed 

4 Gov. Code§§ 553311-53368.3 (Mello-Ross Act). 
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under the Mello-Roos Act or assessments levied by a community benefits district; and (c) the 
Port's maintenance budget or other allocation of the Port Harbor Fund. 

Strategic Criteria: are to be considered by lhe Board of Supervisors, but are not required to • - - - Formatted: Keep with next, Keep lines 
establish a Port IFD or project area .. _________________________________ .:_ __ _ _ _ _ _ _ >=t=og==eth=e=r==========-< 

· · -. - - { Formatted: Font: Not Boid, No underline 
Use Port IFD financing for public facilities serving Port land where other .Port moneys 
are insufficient. Port IFD financing should be used to finance public facilities serving Port 
land when the Port does not otherwise have sufficient funds. 

Use Port IFD financing to leverage non-City resources. Port IFD financing should be 
· used to leverage additional regional, state, and federal.funds. For example, IFD funds may 

prove instrumental in securing matching federal or state dollars for transportation projects. 

Continue the Port's "best~practices'~·citizen participation procedures to help establish 
priorities for public facilities serving Port Ian~ .. Continue to. use the Port's "best
practices" citizen participation procedures to; (a) establish community arid municipal 
priorities for construction of infrastrncture serving Port land; and (b) ensure that 
infrastructure financing plans for Port project areas provide financing to help the Port and the 
City meet those priorities. 

The Port, the Mayor's Budget Office, and the Controller should collaborate to conduct 
periodic nexus studies. No less than every ten years, the Port, the Mayor's Budget Office, 
and the Controller should collaborate on a nexus study. The nexus analysis will examine 
whether the cost of basic municipal services provided to Port property, such as services 
provided by the Fire and Police Departments, is covered by the sum of: (a) the portion of 
property taxes the City receives from Port land that is not allocated to the waterfront district; 
(b) hotel, sales. payroll or gross receipts, and any other taxes the City receives from Port 
land; and (c) any other revenues that the City receives from Port land. 
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Draft 
Guidelines for the Establishment and Use of an 

. Infrastructure Financing District with Project Areas on . 
Land under the Jurisdiction of the San Francisco Port Commission 

Threshold Criteria: 
. . 

1. At formation, limit waterfront districts and project areas to Port land. Consistent with 
California Infrastructure Financing District (IFD) law (Gov. Code§§ 53395-53398.47), the 
City may f~rm an IFD consisting only of land under the jurisdiction of the San Francisco Port 
Commission (Port) without an election (waterfront district). The formation of a waterfront 
district consisting of all Port land with project areas corresponding to Port development 
projects within the waterfront district1 will be subject to the criteria in these Guidelines for 
Establishment and Use of Infrastructure Financing Districts and Project Areas on Land 
under the Jurisdiction of the San Francisco fort Commission (Port Guidelines). The City 
will consider allocating property tax ~ncrement from a project area to the· waterfront district 
when the Port submits a project area-specific infrastructure financing plan that specifies: 
(a) the public facilities to be financed by tax increment2 generated in the project area; (b) the 
projected cost of the proposed public facilities; (c) the projected amount of tax increment that 
will be generated over the term of the project area; (d) the amount of tax increment that is 
propos~d to be allocated to the IFD to finance public facilities; and ( e) any other matters 
required under IFD 1aw. 

2. Consider requests to annex non-Port land to a project area on a case-by~case basis. If 
· an. owner of.non~Port land adjacent to a project area petitions to add the adjacent property to 
the project area in accordance with the IFD law, the City will consider on a case-by-case 
basis: (a) whether to annex the non-Port property to the project area to assist in financing 
public facilities; and (b) the extent to which tax increment generated by the non-Port land but 
not used for Port public facilities·should be subject to the Guidelines for the Establishment 
and Use of Iq!rastructure Financing Districts in the C,.ity and County of San Francisco (City 
Guidelines). . 

3. Require completion of environmental review and the affirmative recommendation of 
the Capital Planning Committee before approving any infrastructure fmancing plan 
that allocates ta;x increment from a project area. The City may form the Port-wide 
waterfrQnt district without allocating tipc increment to the waterfront district. The City will 
not approve an. infrastructure financing plan that would allocate property tax increment to the 

1 
In according with Board of Supervisors intent as stated in B~ard Resolution No. 110-12, adopted on March 27, 2012, and Board Resolution 

No. 227-12, adopted on June 12, 2012. These Port Guidelines will apply even if the Boll!d later decides to create multiple IFDs on Port land, 
rather than a single waterfront district. 
2 

IFD law generally authorizes certain.classes of public facilities to be financed through IFDs. The Legislature has broadened the types of 
authorized public facilities for waterfront districts to include: (1) remediation of hazardous materials in, on, under, or around any real or tangible 
property; (2) seismic and life-safety improvements to existing buildings; (3) rehabilitation, restoration, and preservation of structures, buildings, 
or other facilities having special historical, architectural, or aesthetic interest or value and that are listed on the National Reglster of Historic 
Places, are eligible for listing on the National Register of Historic Places individually or because of their location within an eligillle registered 
historic district, or are listed on a state or local register of historic landmarks; ( 4) structural repairs and improvements to piers, seawalls, and 
wharves, and installation of piles; (5) removal of bay fill; (6) stonnwater management facilities, other utility infrastructure, or public open-space 
improvements; (7) shoreline restoration; (8) other repairs and improvements to maritime facilities; (9) planning and design work that is directly 
related to any public facilities authorized to be financed by a waterfront district; (10) reimbursement payments made to the California 
Infrastrocture and Economic Development Bank in accordance with IJ:iD law; (11) improvements, which may be publicly owned, to protect 
against potential sea level rise; (12) Port maritime facilities at Pier 27; (13) shoresi~e power installations at Port maritime facilities; and 
(14) improvements to publicly-owned waterfront lands used as public spectator viewing sites for America's Cup activities in San Francisco. Gov. 
Code§§ 533953, 53395.S(d), and 53395.8l(c)(l). · . 
3 

Adopted on February 8, 2011, by the Board of Supervisors Resolution No. 66-11. The City Guidelines do not apply to IFDs on land owned 
or managed by the Port 
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waterfront district from any project area, however, until the following have occurred: (a) the 
City has completed environmental review of the proposed development project associated 
with tht; project area and any proposed public facilities·to be financed with property tax 
increment from the project area; and (b) the Capital Planning Committee has recommended 
approval of the related infrastructure financing plan. 

4. Public facilities f"manced by tax increment ·must be consistent with applicable laws, 
policies, and the Port's capital plan. Project areas in the waterfront district must finance 
public.facilities that are consistent with: (a) IFD law; (b) the Port's Waterfront Land Use 
Plan;· ( c) any restrictions imposed by the Pll;blic trust for commerce, navigation, and fisheries, 
the Burton Act (stats. 1968, ch. 1333), or other applicable statute; and (d) the Port's 10-Year 
Capital Plan, all ~ in effect on the date the City approves any project area infrastructure 
financing plan. 

5. The Port must demonstrate that the project area will result in a net economic benefit to 
the City, including the Port. The Po.rt must include in the infrastructure financing plan for 
each project area: (a) the total amount of revenue that the City's General Fund is projected to 
receive over the term of the project area; and (b) the number of jobs and other economic 
development benefits that the project assisted by the waterfront district is projected to 
produce over the term of the project area. The projections in the infrastructure financing plan 
should be similar to those prepared to demonstrate that certain projects are fiscally feasible 
and responsible in accordance with Administrative Code Chapter 29. 

6. Where applicable, maximize State contributions to project areas through matching City 
contributions. IFD law authorizes the allocation ofthe·State's share of property tax 
increment to certain Port project areas in proportion to the City's allocation of tax increment 
to the Port project area to assist in financing specified Port public facilities, such as historic 
preservation at Pier 70 and the Port's new James R. Herman Cruise Terminal at Pier 27. 
When an allocation of the State's share of property tax increment to a Port project area is 
authorized under IFD law, the City will allocate to the waterfront district the amount of tax 
increment from the project area that will maximize the amount of the State's tax increment 
that is available to fund authorized public facilities. To do so, the City would budget up to 
$0.90 per property tax dollar (i.e., the sum of $0.65 of tax increment allocated by the City to 
the waterfront distrj.ct from the.project area and the State's share of tax increment), until the 
earlier to occur of: (a) ~l financing of the authorized public facilities by tax increment; or 
(b) the allocation to the waterfront district of the full amount of tax increment from the 
project area authorized µnder the approved i,nfrastructure financing plan. 

7. Determine the amount of tax increment to be allocated to the waterfront district from a 
project area in relation to project economics. The City will consider approving 
infrastructure financing plans for Port project areas that provide for allocations of tax 
increment of up to $0.65 per property tax dollar, or, where permitted by IFD law, $0.65 of 
tax increment so that, in combination with State's share of tax increment, the total allocated 
is up to $0.90 per property tax dollar, to fund authorized public facilities necessary for each 
proposed development project. Each infrastructure financing plan must include projections 
of the amoruit of tax increment that wi.11 be needed to fund necessary public facilities. The 
allocation should be sufficient to enable the Port to: (a) obtain fair market rent for Port 
ground leases after build-out of the project area; and (b) enable proposed development 
projects to attract private equity. No tax increment will be used to pay a developer's return 
on equity or other internal profit metric in excess of limits imposed by applicable state and 
federal law; the IFD law currently measures permissible developer return by reference to a 
published bond index and both the State Mello-Roos Community Facilities Act and federal 
tax law require a return that is consistent with industry standards. The Board of Supervisors 
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in its discretion may allocate additional tax increment'to other public facilities serving the 
waterfront district that require funding. 

An approved infrastructure :financing plan will state the City's agreement that, for any debt 
secured by tax increment allocated to the waterfront district from a project area to :finance 
authorized public facilities, the City Will disburse tax increment to the waterfront district 
from the project area in amounts sufficient to fund: (a) debt service and debt service coverage 
for bonds issued under IFD law (Il~'D Bonds)~ bonds issued under the Mello-Roos 
Community Facilities Act of 19824 (CFD Bonds), and other forms of indebtedness that the 
Port is authorized to issue to fund public facilities authorized tp be financed in the 
infrastructure financing plan to the extent not funded by special tax levies; and (b) costs of 
administration and authorized public facilities on a pay-as-you-go basis. 

8. Use excess tax increment for citywide purposes. Tax increment not required to fund 
.eligible project-$pecific public facilities will be allocated to the City's Gen~ral Fund or to 
improvements to the City's seawall and other measures to protect the City against sea level 
rise or other foreseeable risks to the City's waterrront. 

9. Port Capital Budget. . If the Port issues Port revenue bonds (instead .of CFD Bonds or IFD 
Bonds) to be repaid by tax increment revenue generated in one or µlore Port project areas, to 
further the purposes Port Commission Resolution No. 12-22 adopting the Port's Policy for 
Funding Capital Budget Expenditures, the Port wil). include annually in its Capital Budget 
any tax increment revenue allocated to the waterfront district from the project area to provide 
debt service coverage on any Port revenue bond debt payable from tax increment. 

10. Require each project area infrastructure financing plan to identify sources of funding 
to construct, operate, and main.ta~ public facilities financed by project area tax 
increment. Tax.increment will be allocated to the waterfront district from a project area 
under a project area infrastructure financing plan only if the Port has identified anticipated 
sources of funding to construct, operate, and maintain any public facilities to be financed 
with project area tax increment. Examples of acceptable sources for operation and 
maintenance are: (a) private financing mechanisms, such as a homeowners association 
assessment; (b) a supplemental special tax levied by a community facilities district formed 
under the Mello-Roos Act or assessments levied by a community benefits district; and ( c) the 
Port's maintenance budget or other allocation of the Port Harbor Fund. 

Strategic· Criteria 

• Use Port IFD financing for public facilities serving Port land where other Port moneys 
are insufficient. Port IFD financing should be used to finance.public.facilities serving Port 
land when the Port. does not otherwise have sufficient funds.. · 

• Use Port IFD financing to leverage non-City resources. Port IFD fmancing should be 
used to leverage additional regional, state, and federal.funds. For example, IFD funds may 
prove instrumental in securing matching federal or state dollars for transportation projects. 

• Continue the Port's "best-practices" citizen' participation procedures to help establish 
priorities for public. facilities servfug Port land. Continue to use the Port's "best
practices" citizen participation procedures to: (a) establish community and municipal 
priorities for construction of infrastructure serving Port land; and (b) ensure that 

4 Gov. Code§§ 553311-53368.3 (Mello-Ross Act). 
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infrastructure :financing plans for Port project areas provide financing to help the Port and the 
City meet those priorities. 

The Port,- the Mayor's Budget Office, and the Controller should collaboi:ate to conduct 
periodic nexus studies. No less than every ten years, the Port, the.Mayor's Budget Office, 
and the Controller should collaborate on a nexus study. The nexus analysis will examine 
whether the cost of basic municipal services provided to Port property, such as services 
provided by the Fire and Police Departments, is covered by the sum of: (a) the portion of 
property taxes the City receives from Port land that is not allocated to the waterfront district; 
(b) hotel, sales, payroll or gross receipts, and any other taxes the City receives from Port 
land; and ( c) aily other reve:o.ues that the City receives from Port land. 
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CITY POLICY FOR PORT l:fD 
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IN,fRASTRUCTURE f INANCIN:G DISTRICTS 

A city or county may form an Infrastructure Financing District (technically a 

separate political subdivision) to finance public improvements like new 

streets, .utility infrastructure and parks. 

The method of financing - tax increment - is similar to redevelopment, 

where growth in property taxes m·ay be captured for periods of up to 45 

years, except that in most cases, only l~cal prop~rty tax may be captured. 

Tax increment may be used to pay for infrasfructu.re via the sale of bonds, 

or on a pay-as-you go basis. 

Port fFDs are structured to provide different types of public benefits than, 

redevelopment, which focused on affordable housing. -Sy state law, 20°/o of 
the Port IFD tax incre1ment must be spent on parks, Bay access and fill 

removal and environmental remediation. 



PORT 10 YEAR 

CAPITAL PLAN 
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IF.D LEGISLATIVE EFFORTS 

•· S.B· l08-5 (2005) ~Authorized the Board of 

Supe.rvisors to form Infrastructure Financing Distr.icts 

along Port of S-an Francisco p.roperty 

• AB 1 ·199 (201 O) - Pier 70 State Share of Tax 

Increment 

·• AB 664· & AB 2259 (2.012) - 34th America's Cup .IFD 

State Share of Tax Increment 



PRO·POS-E·:D. Po~RT lFD· PO·LICY 

Nexus Analysis 

• Charter- and the Burton Act established Port Harbor Fund 

• 2004 and 2008 nexus analysis (taxes and revenues from Port 

vs. cost of City services) 

• Taxe·s g·ene-rated from Port property are sufficient to pay for 

City services on leased property and the wo·rkorder bud~get 

supports services on unle·a-s-ed property. 

• Pri-n-clple:· G:eneral Fund should not subsidize City services for 

unleased Port property, and the Harbor Fund .. should ~:ot pay for 

City serv-i-ce-s on le·a.sed property. 

LI') 

en 
r-



-...J 
co 
m 

PORTWIDE IFD 
• Waterfront proiect areas for each proiect 

• Eligible. uses: 

~ Piers, docks, wharves & 
aprons 

> Installation of piles 

~ Seismic upgrades 

». Utility infrastructure 

> Streets and sidewalks -

~ Park~ and Bay access 

~ Fill remova.1 

> Environ.mental .remediation 

' > Historic rehabilitation 

> Seawall and sea level rise 

~ Port maritime facilit-ies 



PRo~:pos~e~D'· :p .. o:R.T IFD·,.·P.o·L.1cv 

1. Port land. Districts formed on Port property. 

2. An:nex·in_g :Non-Port La.nd._ Case-.by-cci.se policy dec:is.i:on a·bout 

applying e.xisting. City IFD Guidelines. · 

3. CEQ.A. Conduct CEQA prio:r to ado.pting an Infra.structure 

·Financing Plan. 

4. Priority .of lm:p.rov.e.m·ents. Consistent with: ·IFD law, .Waterfront 

Pl·an, public .trust' and· C·~pital Plan. 

5. Economic Benefit and General Fund Impact .. Results in· total 

net r.evenu.e~-to G.eneral Fund, ·iobs. and· .othe·r econorni·c 

develo:pment. .benefits. 

6. State and Ci-fy. matcb.i:n·g. c.o:ntrlbu.t.i:.o:ns." Max·imiiZi·e ._us-e. of loca'I 

· increment to leverage the maximum aV:aHable State, share. 

.... 
0) ,..... 



PROPOS·ED PO.RT IFD POLICY 

7. Amount of increment allocated. U_p to $0.65 per pro·perty 
_tax d·oHar, or, where perm.itted by State law, up to $0.9·0 per 
property tax dollar, until the costs of required infrastructure 

are fully paid or ~eimbursed. No increment will be us·ed to 

pay a deve.loper's return, except as permitte~ by law. 

8. Exce.s·s increment-. To the City's General Fund or to 
.....J •• 

~ improvements to the City's seawall or to a·ddress sea level 
rise. 

9. PC?rf Annua·I ~a.pit.al· Program. If the Port issues revenue 

bonds, debt service coverage to Port Capital Program. 

10. Fundin·g for ln.frastructu·re M·alnte.nance. Identify source to 

maintain improvements. 



P:-Q.RT l·F·D,.',· f:o·.RM:ATl'ON 

• Resolution l 1 0- 1 2 - "City a·nd County of San Francisco 

Infrastructure Financing District No. 2 (Port of San Franclsco)" 

• City staff will develop an Infrastructure 'Finance Plan {"IFP") 
. . . 

which will ihclude a separate "IFP append.ix" for e.ach proiect 

• Port, DPW, Sf PUC review of horizontal· inf~astructure p·roposals 

and third-party cost estimates 

• Mechanisms to ensure a fair infrastructure· price (e.g., GM'P
contracts) 

• CPC recom·mendation to full BOS regarding each IFP appendix 

0) 
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STRAT·EG:IC CRITE.RIA & NEXUS 

1. Use IFD~ where other Port moneys are insu.fficient. 

2. Use IFDs strategically to leverage non-City resources. 

3. Continue th~ "best-practices" citizen participation proc~dures 

used to help City agencie.s prioritize impl~mentation. 

Conduct periodic nexus analysis every ten years to review net 

economic benefits to City. What are the costs of City. services to 
the proposed development vs. general taxes (net of tax 

increment)? 



MAJ.OR -WATE:-R{.f~Ro·NT PR:OJECTS1 

• -SWL 337 & Pier 4·8 
3.6 million sf of mixed use development, est. all-in cost of $1-.47 billion 

$341 million in tax increment captured to service debt ( 12.5.% of total 
generated over 75 year term) · 

• P·ie·r 70 Waterfront Site2 

> 3.5 million sf of mixed u~e development, est. all-in cost of $1.76 billion 

• Piers 30-32 and SWL 330 
--2 million sf of mixed use development, est. -cost of $87 5-97 5 million 

Notes: 
· 1 Fig-ures ·for all development projects (s.f of development, ·cost estimates and 

financial projections are conceptual, pre-~ntitlement projections. 

2 The Port proposes to form ·a· broader infrastructure financing district project 
area over all of Pier 70 (69 acres-). The Wat.erf.ront Site. ls 25- acres. 

T""' 
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SWL 3·37 F1sc:AL l·MPA.cr 
BASED ON CHAPTER 29 FISCAL FEASIBILITY REPORT 

PROJE_CTION IS S()BiECT TO REFINEMENT 

• Net Fiscal Benefit to CCSF 

$1 3 million tax and dedicated revenue 

- $2.5 million Police, Fire and DPW costs 

= $1 0~5 million annual fiscal benefit 

• While SFMTA i0s proiected to receive $1.7 million of this amount, the 

full costs of SFMTA service to the site will be further analyzed during 

CEQA and SFMTA's related planning studies 

• After IFD pays for el'ig.ible infrastructure costs, the proiec;t will 

generate $~ milHon annually (in 201 3 doll·arsJ which the Board may 

allocate to. the City's seawall or for General Func;I purposes. 



SWL 337 & PIER 48:: COSTS FOR PARKS, STREETS, 

H.1sro~RIC R·EH·AB, UTILITl'ES AND .SITE WO:.RK 

INFLATED COSTS START 
PHASE COMPONENT UNINFLATED COSTS (3%) YEAR 

n~tnt!~!:~m~i~~!~li~~'.ili~e:~~i~J~t.n~~~i~'.(;~l:;.;:,~;~:i~\:i'.$2~f}Jp.oo~:oqq;:1:1:::1:;~~:i1li;1k'.~i~1;~2Jli_q:q_q;:qgQ\;1\1ti;i~r%:1t:i11;!~Pi?:i;i~;:, 
Phase 1 Parcels A, B & C $18,390,613 $21,523,162 2017 

f~;~rtt~~~~~~:mi!J~1~111~~~~11:e:a{i:~):~qiG.~fr~~~~i~1;i;;:,;:.:~:~s:;5;;zr6t-'622:1:;:;~l}~:~1:Hi!!fi:11;r l!$a~[~~~J.S:?'.s:f~~~:;~~;m;~i!lir 11;i1~~~~~m!J!:1 

Phase 2 Parcels G & !< $31,832,900 $38,227,462 2018 

~lE~~#~(3:tiE~;}~i~N~~tl\~f;P.'a(E~~!·~l.§~~iilmj~E;;,!i:1ii~\~~1il~!~~~~:6zH~1~~m;iii·l-\:i:i:£'.:;1;~li~$?;~~~3.'.tr4~~z~ili,i~i~f;W.!lii;ff:j;j;;~~'.o~~j\\Fi~ 
·Phase 4. Parcels H, I & J $14,687,489 $18,441,259 2020 

:&:m111B1~mN::~iiI~t~1mm;rai11~!!;:;1~1~~~1t!1i21~:.~Gi\;;~1~E1~1~;:;;:~~~1;· :~,;:~:'.;;:: · ;:.; -':., \:, : , ;i:' .; .. = ::::: ;:. ::: ;;:::: ,i~M:r riJi1;1;:Aim;;;1:1;g1;\~;;1mrn1~f ~;11zr~~~1:~i;1i~:~~1rn11;, 
Total $107,489,636 . $125, 721,237 

Notes: 
• Costs presented in 2012 USO. 
• Phase 4 also includes p'rojected costs for Pier 48 of 

'$2.2,050;000 ($28,428,311 inflatedt paid through tenant
funded capital improvements and project IFD proceeds. 

• Total= hard costs+ 10% contingency+ 25% soft costs. 

II, ···!,h.t«' • .?\\tt__ll<.-
:ff,,.r ''~+.' t~'/% -:...-... ,.."'! ~ • • - • ·~···~%:: .,....--· --... :. .. 1.- 3:l • .. .. .•. 
f'!S!""'' (.•.• f . -· -
~~i~t-~~·.: ~ ~ 

•
·1r1\'·./;,;,- ,...v1.: . 
'1'~~,.;.·: .c.....=.'IU.o"-'·":::. -::-" 
~ ..... J. 

~ .... :":~· ::;_; f ( 
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0 
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Pier 70 Waterfr·ont Site 
Total ·Infrastructure -& Site Conditions Co·sts 

Type of Infrastructure 
. 

Entitl.~,men~s 

Roads and Utilities 

Site Preparation 

Seacant Wall 
·-

Open Space .-

Site Remediation 

Off-site lrpP,.r.:ovements 

Total 

Notes: -

• Costs presented in 2012 USO. 

Est. Cost 

·sz i,090;.0,p;,9· 
$38,856,000 

$ 27: 8~'.fj~:.otj 0 

$23,4.13;0.00 

$28~894>000 

$11,452,000 
...... :.•;. 

$2E?,.894JPPQ 
$178,346,0-00 Iii 

• Does not include approximately ~?90 million in historic building rehab work,_net 
costs of which (after.federal historic tax credits and building revenues) will be 
eligible for IFD reimbursement. 



WAR:R"JO·RS: FlSC.A·L FEAS1Bl-LITY & C-O·S·TS· 

1. .'Direct & -i-n-dJrect economic benefit's of the proie·ct 

• City Revenue: $19 .. 4M "(inc. tax increment.)/ $53.SM (one-time) 

• Visitor Sp-ending: $60M/year 

• Jobs: 2,~23 (construction} / 1,7 57 (permanent) 

2. c·ons:tr~uctio·~ costs: $·s75..;9.7'5:M, (ha.rd & s.o-ft costs} 
LO 

• City will reimburse Wcrrriors for. agreed im.provem.ents;.to Piers 30-32 ~ 
cap pe~d ·at $..1 2-0 M 

• Reimbursem.ent' from 3 source.s: Piers 30-32 Rent Cred.its, Sa.le :Pri-ce of 
SWL 330, IFD 
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EXECUTIVE SUMMARY 

This report updates a 2013 evaluation of the fiscal feasibility of proposed development at Pier 

70. The Project consists of three areas evaluated in this report: 1) the Pier 70 28-Acre 

Waterfront Site (the "Waterfront Site"); 2) the Port-owned property at 20th Street and Illinois 

Street (20th/Illinois); and 3) the PG&E-owned parcel further south known as the Hoedown Yard. 

The entire Project area encompasses the 69-acre Pier 70 Special Use District ("SUD"). 

The Project's Finance Plan includes the creation of two Mello-Roos financing districts, the 

designation of additional sub-project areas to an existing Infrastructure Financing District ("IFD") 

that includes the Waterfront Site and 20th/Illinois parcels; and an Infrastructure Revitalization 

Financing District (IRFD) covering the Hoedown Yard. The districts will utilize portions of Project

generated property tax to fund Project infrastructure and affordable housing. To establish an 

IFD and IRFD, Port policies require the preparation of analysis to demonstrate that "the project 

area will result in a net economic benefit to the City.111 This update reports the number of jobs 

and direct and indirect financial benefits to the City, construction costs, available funding to pay 

project costs, ongoing operating and maintenance costs and public revenues, and debt service. 

The estimates are based on one possible development scenario; actual results will depend on 

future market conditions and the timing, mix and value of new development and the costs for 

infrastructure and facilities. 

The Port'of San Francisco ("Port") owns the Waterfront Site, which it plans to develop in 

partnership with FC Pier 70, LLC ("Forest City"). The Port also owns the 20th/Illinois property; a 

portion of the property will be sold to raise funds to fund the Project's infrastructure and other 

development costs. A description of the Project is provided in Chapter 1 of this report, and 

Chapters 2 and 4 describe financing. Chapter 3 provides estimates of fiscal and economic 

benefits. 

All dollar amounts are expressed in terms of 2017 purchasing power, unless otherwise noted. 

Certain values derived from the Finance Plan have been updated to 2017. Information and 

assumptions are based on data available as of August, 2017. Actual numbers may change 

depending on Project implementation and future economic and fiscal conditions. 

1 Guidelines for the Establishment and Use of an Infrastructure Financing District with Project Areas on 
Land under the Jurisdiction of the San Francisco Port Commission (Adopted April 23, 2013 by Resolution 
No. 123-13; File No. 130264) 

www. be rkso n associates. com 1 



Board File 170986 
10/19/17 

Pier 70 Fiscal and Economic Analysis Update 

August 31, 2017 

FISCAL BENEFITS 
The Pier 70 Waterfront Site, 20th/Illinois Street parcel and the Hoedown Yard will create 

approximately $8.3 million in new, annual ongoing general tax revenues to the City net of tax 

increment, after deducting direct service costs, as described in Chapter 3. Additional one-time 

revenues, including construction-related sales tax and gross receipts tax, total $7.5 million. A 

portion of Project-generated property taxes will help to pay for Project infrastructure and 

facilities. Special taxes paid by the Project will help fund public services. 

Development impact fees to fund infrastructure improvements Citywide and to serve the 

Project total an estimated $184.1 million. Certain development fees, including Jobs Housing 

Linkage fees and Affordable Housing In-lieu fees, will help to fund affordable housing at the 

Project. 

The new general revenues will fund direct services needed by the Project, including police and 

fire/EMS services. Other services, including maintenance and security of parks, open space, road 

maintenance, and transit shuttle services will be funded directly by tenants of new Project 

vertical development. The estimated $8.3 million in net City general revenues, after deducting 

service costs and Charter-mandated baseline allocations of general revenues, will be available to 

the City to fund improved or expanded Citywide infrastructure and services. Chapter 3 further 

describes fiscal revenue and expenditures estimates. 

ECONOMIC BENEFITS 
The Project will provide a range of direct and indirect economic benefits to the City and the 

Port. These benefits include a range of economic benefits such as new jobs, economic activity, 

and increased public and private expenditures as described in Chapter 5 and summarized below: 

• 6,100 new jobs, plus another 5,300 additional indirect and induced jobs, for a total of 

11,400 jobs in San Francisco resulting from new businesses and employees. 

• $2.1 billion of construction activity over a period of 15 to 20 years (including 

infrastructure and building development), resulting in 16,800 direct, indirect and 

induced construction-related job-years during construction. 

• Over 2,000 new residential units, plus sites for an additional 322 affordable units in 100 

percent affordable developments. This housing is critical to economic growth in San 

Francisco and the region. 

The Project provides space for Arts and Light lndustri·al uses that can help to retain cultural 

activities in the City, and encourage innovation and growth of new small businesses in the crafts 

and arts trades, as well as high-tech industries. 

www.berksonassociates.com 2 
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DIRECT FINANCIAL BENEFITS TO THE PORT 
The Port of San Francisco, as property owner, will participate in and benefit financially from 

development and ongoing leasing activities at the Project. Direct benefits totaling an estimated 

$178 million in net present value (NPV, 2017 $$)are described in Chapter 5 and include 

participation in financial returns, tax increment and special taxes generated by new 

development. 

NEW PUBLIC ACCESS FACILITIES 
The Project will provide a range of public parks, public access and open space, and a network of 

landscaped pedestrian connections and bicycle networks. These facilities will benefit San 

Francisco residents, and provide amenities to encourage retention and attraction of businesses, 

employees, and residents. 

OTHER PUBLIC BENEFITS 
Development of the Project represents an opportunity to complete an important component of 

the revitalization of the San Francisco waterfront, bringing a vital mix of uses that will support 

business, residential, retail, and recreational activities to an area now characterized by vacant 

and underutilized land and intermittent buildings. The Project will result in the rehabilitation of 

historic buildings, to be maintained by the building owners/tenants. The redevelopment of the 

Project will generate benefits for the City and community in the form of urban revitalization, 

employment and living opportunities, preservation of historic maritime facilities and structures, 

improved public waterfront access, delivery of affordable housing, improvements to Port 

property including sea level rise protections, new outdoor recreation opportunities, and City

wide fiscal and economic benefits as described in other sections of this report. 

www. be rkson associates. com 3 



Figure 1 Project Area 

c:J Existing Central Waterfront Plan Area 

. c:J Union Iron Works Historic District Boundary 

Source: Turnstone Consulting/SWCA 
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1. THE PROJECT & COSTS OF CONSTRUCTION 

The Project will be constructed over a period of 10 to 15 years {including infrastructure and 

building development), depending on future economic conditions and market demand. The 

Project and its development costs total an estimated $2.1 billion, as described below. The 

Developer will be responsible for development of the Project; Chapter 2 further describes 

sources of development funding. 

PROJECT DESCRIPTION 
The Project proposes a mixed-use development, with the ability for certain parcels to be 

constructed as either residential qr commercial uses. For purposes of this analysis, a "midpoint" 

scenario is analyzed, which assumes a roughly equivalent distribution of residential and 

commercial uses. Taken together, the Pier 70 28-Acre Site and the 201h/lllinois Street Parcels are 

in the Pier 70 Special Use District {SUD) and comprise the Pier 70 Infrastructure Financing 

District (IFD). The Pier 70 SUD also includes the PG&E "Hoedown Yard", which constitutes a 

separate Infrastructure Revitalization Financing District {IRFD). 

The scenario evaluated in the fiscal and economic analysis includes the following uses for the 

total Project: 

Office -For the purpose of analysis, this report assumes construction of 1.4 million gross square 

feet of office. 

Retail, Arts and Light Industrial - For the purpose of analysis, this report assumes that 281,800 

gross square feet of Retail, Arts and Light Industrial uses are constructed within the SUD. The 

uses are divided between traditional retail, and arts, culture and light industrial uses. 

The traditional retail space includes restaurants and cafes, businesses and financial services, 

convenience items, and personal services. 

The Arts and Light Industrial space will be oriented towards small-scale local production, arts 

and cultural uses, small business incubator uses, and other publically accessible and activating 

uses. The space will provide low-cost facilities to help grow local manufacturing and light 

industrial businesses and encourage collaboration and networking through shared facilities. 

These uses will provide economic vitality and create unique local character that will attract 

residents and office tenants to the Waterfront Site. 

Residential -This fiscal and econo.mic analysis assumes a scenario consisting of 2,042 total 

Project units in the SUD. Additional sites will be dedicated to affordable housing and 

accommodate 322 additional affordable units. 

www.berksonassociates.com 5 
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Affordable Housing-The Pier 70 Waterfront Site will provide 20% of rental units as inclusionary 

affordable units, producing about 177 affordable units. As noted above, additional sites will.be 

dedicated to affordable housing and accommodate an additional 322 affordable units. 

All condominiums, including those on the Illinois Street parcels, are assumed to pay in-lieu fees 

representing 28% of total condo units. These fees will help fund onsite affordable housing. 

Parking -The number of parking spaces will be depend on the actual mix of uses constructed. 

The fiscal and economic analysis assumes approximately 1,900 parking spaces. 

CONSTRUCTION COSTS AND ASSESSED VALUE 
Table 1 summarizes development costs totaling approximately $2.1billion, 2 which will occur 

over lS to 20 years of buildout (infrastructure and buildings) depending on future market 

conditions. These values provide the basis for estimates of various revenues and economic 

impacts. 

Table 1 Summary of Construction Costs and Assessed Value (2017 $$) 

Item Development Cost Assessed Value 

Pier 70 28-acre Waterfront Site 
Infrastructure $260,535,000 inc. in bldg. value 
Arts, Light Industrial (1) $29,647,000 $14,391,000 
Office (1) $636,626,000 $728,073,000 
Residential $768,753,000 $990,362,000 

Total $1,695,561,000 $1,732,826,000 

20th/Illinois 
Infrastructure see Pier 70 costs inc. in bldg. value 
Residential $159,730,000 $225,345,000 

Total $159,730,000 $225,345,000 

Hoedown Yard 
Infrastructure see Pier 70 costs inc. in bldg. value 
Residential $220,548,000 $31111461000 

Total $220,548,000 $311, 146,000 

TOTAL $2,075,839,000 $2,269,317,000 

(1) Mixed use retail is included in the values for other uses. 
Office buildings include additional Arts, Light Industrial uses and value. 

Sources: Forest City; Porl of San Francisco; Berkson Associates 8131117 

2 Hard and soft development costs; land value included in assessed value. 

www.berksonassociates.com 6 
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2. AVAILABLE FUNDING FOR THE PROJECT 

As described in the prior chapter, development costs are anticipated to total $2.1 billion over 

the course of Project build out. Several financing mechanisms and funding sources will assure 

development of the Project as summarized in this section. 

HORIZONTAL DEVELOPMENT OF WATERFRONT SITE & 
SPECIAL USE DISTRICT 
Under the Development and Disposition Agreement ("DDA"}, Forest City will be responsible for 

horizontal development of the Waterfront Site, consisting of construction of infrastructure and 

other public facilities and site preparation for vertical development. The Port will reimburse 

Forest City for these infrastructure, public facility, and site preparation costs, including design 

and planning expenditures related to these improvements. Vertical construction of buildings will 

qe the responsibility of the Developer. 

Project-based sources of funding and/or reimbursement include the following: 

• 

• 

• 

• 

• 

Prepaid ground rent that vertical developers pay to Forest City for improved and 

entitled land; 

Net sales proceeds of the Port's public offering of a portion of the 201h/lllinois Street 

parcels adjacent to the Waterfront Site; 

Mello-Roos Community Facilities District (CFO) bond proceeds secured by CFD special 

taxes and tax increment - CFD bonds are expected to be the primary public financing 

mechanism for the funding of infrastructure costs. 

CFO special taxes not required for debt service may be used to fund Horizontal 

Development Costs on a "pay-as-you-go" basis. Special taxes could also fund a reserve 

for unanticipated increases in horizontal development costs or to fund planning and 

studies to develop plans for Shoreline Protection Facilities. 

Infrastructure Financing District (IFD) -The Board of Supervisors has previously formed 

a Port-wide IFD and a sub-project area over the Historic Core leasehold. The IFD would 

be authorized to pledge tax increment from the sub-project area to secure bonds issued 

by the CFD and to issue bonds secured by tax increment from the sub-project area for 

the purpose of infrastructure and public facilities construction. Tax increment includes 

the local and State portions of the tax increment from taxable parcels in the Waterfront 
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Site. Tax increment from the sub-project area not required for debt service may be used 

to fund horizontal development Costs on a "pay-as-you-go" basis. 

· • Infrastructure Revitalization Financing District {IRFD} -- The IRFD will allow the capture 

of property tax increment for affordable housing and to reimburse the Developer for 

eligible public infrastructur~ expenses. The tax increment only includes the local share 

of property taxes. Under the IRFD, the district will collect pay-go taxes up until the final 

bond is issued, and tax increment necessary to service bond debt, debt service coverage 

and bond reserves. Subsequently, any tax increment in excess of amounts required to 

service debt and fulfill requirements of bond covenants will flow to the General Fund. 

• Condominium Facility Tax -- This is a CFD special tax that will be assessed on 

condominium units to initially provide an additional source of funding to pay for 

infrastructure and later available to the City to fund shoreline protection facilities. 

• Shoreline Tax -A CFD special tax that will be assessed on all leased properties to fund 

shoreline improvements by the Port. 

In addition to the CFD funding for infrastructure and public facilities, as noted in the Chapter 3 

fiscal analysis, CFD special taxes will be paid by new vertical development to fund a range of 

public services including parks and open space, street cleaning and street/sidewalk 

maintenance. 

VERTICAL DEVELOPMENT OF WATERFRONT SITE & SPECIAL 
USE DISTRICT 
Building developers will be responsible for all costs and funding of vertical construction of 

buildings. 

One exception is Building E4. An arts special tax will be assessed to help the fund construction of 

the E4 building, which is designated for arts/innovation/maker uses. The building would not be 

financially feasible without the additional funding. 
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FUNDING OF IN-FRASTRUCTURE MAINTENANCE 
& PUBLIC SERVICES 
Development of the Project will create new public infrastructure, including streets, parks and 

open space that will require ongoing maintenance. As described below, serl(ice costs will be 

funded through special taxes paid by new development. Other required public services, 

including additional police, fire and emergency medical services (EMS), will be funded by 

increased General Fund revenues from new development supplemented by charges for services. 

Table 2 summarizes total annual general revenues treated by the Project Project, excluding tax 

increment allocated to the IFD and IRFD. After deducting service costs, $8.3 million is generated 

annually to the General Fund. Additional restricted revenues will be generated. 

Table 2 Estimated Annual Net General Revenues and Expenditures (2017 $$) 

IFD 

Pier 70 28-acre IFD IRFD SUD 
Item Waterfront Site 20th/Illinois St. Annual Total Hoedown Yard Annual Total 

Annual General Revenue 
. Property Tax in Lieu of VLF $1,729,000 $225,000 1,954,000 $310,000 2,264,000 
Property Transfer Tax 2,231,000 $204,000 2,435,000 $0 2,435,000 
Sales Tax 772,000 $96,000 868,000 $129,000 997,000 
Parking Tax (City 20% share) 0 $0 0 $0 0 
Gross Receipts Tax 7,007,000 $2,000 7,009,000 $44,000 7,053,000 

Subtotal, General Revenue $11,739,000 $527,000 $12,266,000 $483,000 $12,749,000 
(less) 20% Charter Mandated Baseline ($2,347,800} ($105,400) ($2,453,200) ($96,600} ($2,549,800} 

Net to General Fund $9,391,200 $421,600 $9,812,800 $386,400 $10,199,200 

Public Services Expenditures 
Parks and Open Space Funded by Project Assessments 
Roads Funded by Project Assessments 
Police (849,000) (52,000) (901,000) (69,000} (969,000) 
Fire/EMS (net of fees and charges) (853,000) (52,000} (905,000) (69,000) (974,000) 

Subtotal, Services ($1,702,000) ($104,000) ($1,806,000) ($138,000) ($1,943,000) 

NET General Revenues $7,689,200 $317,600 $8,006,800 $248,400 I $8,256,200 I ................. -..._,.,... .... ________ _... __ ........-__ .....,._~-~-
Annual Other Dedicated and Restricted Revenue 
Public Safety Sales Tax $386,000 $48,000 434,000 $65,000 499,000 
SF Cnty Transportation Auth'y Sales Tax $386,000 $48,000 434,000 $65,000 499,000 

Subtotal $772,000 $96,000 $868,000 $130,000 $998,000 

Possessory lnteresUProperty Taxes (1) $17,328,000 $2,253,000 $19,581,000 $3, 111,000 $22,692,000 

TOTAL, Net General + other Revenues $25, 789,200 $2,666,600 $28,455,800 $3,489,400 $31,946,200 

(1) Until project infrastructure costs are fully paid, the full $0.65 per property tax dollar generated from the site will be utilized to fund bond debt 
service and on a pay-go basis fund infrastructure costs through an IFD/IRFD approved by the Board of Supervisors. The $0.65 represents the 
General Fund and dedicated funds share; total IFD revenues available for infrastructure will also include the State's share that currently is 
distributed to ERAF. The IRFD (Hoedown Yard parcels) wlli only receive the General Fund share to pay for Project costs. 

8/31117 
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Table 3 summarizes one-time fees and revenues. The impact fee revenue will be dedicated and 

legally required to ft.ind infrastructure and facilities targeted by each respective fee. In the case· 

of Transit Impact Development Fees, the revenue will offset facility costs (i.e,, additional buses) 

directly attributable to Project. Jobs-Housing and Affordable Housing Fees paid by the Pier 70 

development will fund affordable housing provided by the Project. Other impact fee revenues 

may be used Citywide to address needs created by new development. 

Table 3 Estimated One-Time Fees and Revenues (2017 $$) 

IFD 
l>T~7o28-acre---------------IFD~-- IRFD 

Item Waterfront Site 20th/Illinois St. Total Hoedown Yard 

Develo12ment lm12act Fees {1) 
Jobs Housing Linkage - §413 $37,443,000 $157,000 37,600,000 $0 
Affordable Housing-- §415 ( 1) $44,206,000 $17,999,000 62,205,000 $24,852,000 
Child Care (2) $4,650,000 $477,000 5,127,000 $671,000 
TSF - §411 A and TIDF-§411.3 (3) ~40,530,000 $2,414,000 42,944,000 ~3,207,000 

Total Development Impact Fees $126,829,000 $21,047,000 $147,876,000 $28, 730,000 

Other One-Time Revenues 
Construction Sales Tax (1 % Gen'I Fund) $2,798,000 $264,000 3,062,000 $364,000 
Gross Receipts Tax During Construction $3,730,000 ~351,000 4,081,000 $0 

Total: Other One-Time Revenues $6,528,000 $615,000 $7,143,000 $364,000 

Total One-Time Revenues $133,357,000 $21,662,000 $155,019,000 $29,094,000 

(1) Impact fee rates as of Jan. 1, 2017. 

(2) Childcare fees only apply to office and residential uses. 
(3) Transportation Susiainability Fee (TSF) replaced TIDF in 2016; assumes entire Project pays TSF. 

MAINTENANCE AND SERVICE COSTS 

SERVICE COSTS DURING DEVELOPMENT 

During development, the construction of new infrastructure will trigger a need for public 

services. Table 4 estimates service costs by area during development, based on: 

• No service costs will be incurred by the City prior to occupancy of buildings; the 

SUD 
Total 

37,600,000 
87,057,000 
5,798,000 

46, 151,000 
$176,606,000 

3,426,000 
4,081,000 

$7,507,000 

$184,113,000 

8/31117 

Developer will be responsible for facility maintenance prior to acceptance by the City. 

• Parks and open space will be funded by assessments paid by building owners. 

• Fire/EMS costs will be incurred prior to initial occupancy to provide ambulance services. 

• Roads will require minor and major maintenance over time; these costs will be funded 

by special taxes paid by building owners. 

• Police costs are phased as new development and occupancy occurs. 

Actual costs will depend on the level of future service demands, and Citywide needs by City 

departments at the time of development and occupancy. 
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Table 4 Annual Service Costs During Development (2017 $$) 

Area/Service 2021 zozz 2023 2024 2025 

--
lEQ. 
Pier 70 28-acre Waterfront Site 
Parks and Open Space Funded by Project Assessments 

Roads Funded by Project Assessments 

Police (33,364) (117,608) (200,072) (228,817) (228,817) 
Fire/EMS (853,000) (853,000) (853,000) (853,000) {853,000) 

Total, Pier 70 {886,364) {970,608) (1,053,072) (1,081,817) (1,081,817) 

20th/Illinois 
Parks and Open Space Funded by Project Assessments 

Roads Funded by Project Assessments 

Police (52,000) (52,000) (52,000) {52,000) (52,000) 
Fire/EMS {52,000) {52,000) (52,000) (52,000) (52,000} 

Total, 20th/Illinois (104,000) (104,000) (104,000) {104,000) (104,000) 

TOTALIFD {990,364) {1,074,608) {1,157,072) (l,185,817) (1,185,817) 

IRFD 
Hoedown Yard 
Parks and Open Space Funded by Project Assessments 

Roads Funded by Project Assessments 

Police (69,000) (69,000) (69,000) (69,000) (69,000) 
Fire/EMS {69,000) {69,000) (69,000) {69,000) {69,000) 

Total, 20th/Illinois {138,000) {138,000) (138,000) {138,000) {138,000) 

TOTAL IRFD (138,000) (138,000) (138,000) (138,000) (138,000) 

TOTAL, SERVICE COSTS {l,128,364) (1,212,608) (1,295,072) (1,323,817) (1,323,817) 

www.berksonassociates.com 

2026 2027 

(377,175) (466,786) 
{853,000) {853,000) 

{l,230,175) (1,319,786) 

{52,000) (52,000) 
{52,000) {52,000) 

{104,000) (104,000) 

(1,334,175) (1,423, 786) 

(69,000) (69,000) 
(69,000} {69,000) 

{138,000) (138,000) 

(138,000) {138,000) 

{1,472,175) (1,561,786) 
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2028 2029 2030 2031 

{532,781) (699,767) (744,419) (849,000) 
{853,000} {853,000) {853,000) {853,000) 

{l,385,781) (1,552,767) (1,597,419) {l,702,000) 

(52,000) {52,000) {52,000) (52,000) 
{52,000) {52,000} {52,000) {52,000) 

(104,000) (104,000) (104,000) (104,000) 

(1,489, 781) (1,656, 767) (1, 701,419) (l,806,000) 

(69,000) (69,000) {69,000) (69,000) 
{69,000} {69,000} {69,000) {69,000} 

(138,000) (138,000) {138,000) (138,000) 

(138,000) {138,000) (138,000) (138,000) 

(1,627,781) (1,794,767) {l,839,419) {1,944,000) 
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Public Open Space 

The Pier 70 SUD will include approximately 9 acres of public parks and open spaces. 3 All of the 

Waterfront Site's at-grade parks and open spaces will be owned by, and will remain under the 

jurisdiction of, the Port and subject to conditions of the BCDC major permit applicable to 

portions of the Waterfront Site. 

Maintenance of the parks and open spaces will be funded by special taxes imposed on Vertical 

Developers by a maintenance CFD upon issuance of Certificates of Occupancy. Preliminary 

estimates of annual maintenance costs to be funded by the special taxes total approximately 

$2.9 million. The costs include administration, maintenance, and utility costs required for parks, 

open space and hardscape improvements, and roads.4 The costs include long-term, "life-cycle" 

replacement of facilities, including major surface reconstruction of roads. 

Police 

The SFPD will respond to 'police needs and calls for service generated by the Project. The Project 

area is located within the Bayview District of San Francisco Police Department (SFPD). The Port 

currently contracts with the SFPD to provide two officers that respond to calls for service on 

Port property. It is assumed that this current level of service by the contracted officers will 

continue. 

The draft EIR states that the addition of Project residents and employees would require an 

additional patrol unit, which typically consist of up to five officers on staggered shifts.5 Police 

staffing increases are expected to occur over the next several years to meet the City Charter 

mandate for the number of sworn police officers; this increase will help to address needs 

created during development and at buildout of the Project. 

Based on five officers at an average cost of $189,000 per officer, the additional annual cost at 

buildout would total approximately $968,700. This cost includes employee taxes and benefits, 

overtime and backfill during vacation, equipment, and the annual capitalized acquisition and 

maintenance cost of vehicles.6 

Increased police costs will be offset by increases in General Fund revenues generated during 

Project development and at buildout. 

3 Notice of Preparation, May 61 2015, pg. 4 
4 Maintenance Cost Projections 7 /21/17, correspondence from Port of SF, 8/30/17. 

5 DEIR, Section 4.L., Impact PS-1, Dec. 21, 2016. 

6 Email correspondence from Carolyn Welch, Budget Manager San Francisco Police Dept., to Sarah 
Dennis-Phillips, San Francisco Office of Economic and Workforce Development, Sept. 21, 2016. 
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The San Francisco Fire Department (SFFD) deploys services from the closest station with 

available resources, supplemented by additional resources based on the nature of the call. The 

Project Site is within the first response area for Fire Station No. 37 in Battalion 10 located in the 

Potrero Hill neighborhood, about 0. 75 miles west of the project site. Other stations w_ithin 

Battalion that would respond include Stations 4, 9, 17, 25 and 42; additional stations would 

respond if needed. Ambulances are "dynamically" deployed around the City depending on 

forecasts of need at any given time. 

According to the draft EIR, the addition of Project residents and employees would require an 

additional ambulance, under both a Maximum Residential and Maximum Commercial scenario.7. 

Ambulances are staffed with an EMT and a paramedic who provide pre-hospital advanced 

medical and trauma care.8 For coverage 24/7, a fully staffed ambulance would require a total of 

3.5 EMTs and 3.5 paramedics, at a total cost of $1,248,300 including taxes and benefits, and 

including the annualized capital and maintenance· cost for an ambulance.9 

Increased fire service and EMS costs will be offset by increases in General Fund revenues 

generated during Project development and at buildout. Cost recovery from fees averages 

approximately 22%, which would provide $274,600 of offsetting revenues, resulting in a net cost 

of $973,700. 

SFMTA 

The Pier 70 SUD Transportation Plan provides a comprehensive transportation program to guide 

design, development, and eventual operation of transportation elements of the Project. The 

transportation plan presents goals, principles, and strategies to meet the travel demand needs 

of the site with an array of transportation options that meets the City's future mobility and 

sustainability goals.10 

A shuttle service is a key component of the Project. The shuttle would connect the Pier 70 SUD 

to regional transit hubs, like the Transbay Transit Center and 16th Street/ Mission Street BART 

station. The service would be operated and maintained by a Pier 70 Transportation 

7 DEIR, Section 4.L., Impact PS-2, Dec. 21, 2016. 
8 DEIR, Section 4.L., pg. 4.L.7, Dec. 21, 2016. 
9 Email correspondence from Mark Corso, Finance Division San Francisco Fire Department, Oct. 11, 2016, 

to Rebecca Benassini, Port of San Francisco 
10 Pier 70 Transportation Plan Draft, 1/9/16. 

www. be r ks on associates. com 13 



Board File 170986 
10/19/17 

Pier 70 Fiscal and Economic Analysis Update 

August 31, 2017 

Management Agency (TMA).11 The TMA is likely to contract with a third-party shuttle operator. 

Fees collected from tenants of the Project would fund the shuttle service, which would be free 

to riders. Preliminary estimates indicate annual costs of approximately $700,000 annually for 

operation of seven vehicles, a transportation coordinator, marketing and other costs.12 

No changes to Muni system routes are proposed as a part of the project. Muni capital needs and 

operations would be funded through a combination of local, State and Federal sources as well as 

from fee revenues. Specific service increases and related funding have not been determined at 

this point in time. 

DPW 

The Project will create new roadway connections, and improve existing streets. All streets will 

have sidewalks, streetscape and street trees. Signalization improvements will be required. 

Special taxes imposed on Vertical Developers by a maintenance CFD will fund maintenance of 

streetscape improvements, landscaping and road maintenance. The CFD services budget 

includes both ongoing maintenance of facilities as well as periodic "life cycle" costs for repair 

and replacement of facilities over time. 13 

Public Health 

Dependin·g on the outcome of ongoing debates regarding the Affordable Care Act, it is possible 

that current revenues to the Dept. of Public Health could be reduced. The new residents added 

by the Project could increase demands on public health facilities, including San Francisco 

General, and incur additional costs not estimated in the current analysis. Funding for these costs 

could be derived from the net surpluses generated by the Project. 

PUBLIC REVENUES 
New tax revenues from the Project will include both ongoing annual revenues and one-time 

revenues, as summarized in the prior tables. The revenues represent direct, incremental 

benefits of the Project. These tax revenues will be available to help fund public improvements 

and services both within the Project and Citywide. The following sections describe key 

assumptions and methodologies employed to estimate each revenue. 

11 DEIR, pg. 4.E.44, Dec. 21, 2016. 
12 R.Berkson correspondence with Kelly Pretzer, Forest City, 10/18/16. 

13 Maintenance Cost Projections 7 /21/17, correspondence from Port of SF, 8/30/17. 
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Charter Mandated Baseline Requirements 

The City Charter requires that a certain share of various General Fund revenues be allocated to 

specific programs. An estimated 20 percent of revenue is shown deducted from General Fund 

discretionary revenues generated by the Project (in addition to the share of parking revenues 

. dedicated to MTA, shown separately).14 While these baseline amounts are shown as a 

deduction, they represent an increase in revenue as a result of the Project to various City 

programs whose costs aren't necessarily directly affected by the Project, resulting in a benefit to 

these services. 

Possessory Interest and Property Taxes 

Possessory interest tax or property tax at a rate of 1 percent of value will be collected from the 

land and improvements associated with the Project.15 The development on parcels transferred 

in fee will be charged property taxes, while the development on parcels under ground lease will 

be charged a "possessory interest tax" in an amount equivalent to property tax. Parcels on the 

Waterfront Site may be sold for residential condominium development. The 20th/Illinois Street 

Parcel is assumed sold for condominium development. 

The City receives up to $0.6S of every property or possessory interest tax dollar collected. The 

State's Education Revenue Augmentation Fund (ERAF) receives $0.25 of every property or 

possessory interest tax dollar collected, although the State of California has authorized the 

capture of this tax increment through an IFD for purposes of furthering state interests at Pier 70, 

pursuant to AB 1199.16 The DDA proposes to use IFD tax increment revenues, including the 

ERAF share of tax increment, to fund predevelopment, horizontal development (site 

preparation, infrastructure, and site-wide amenities), and the development of parks and open 

space at the Waterfront Site. The IRFD on the Hoedown Yard will retain only the $0.65 portion. 

The remaining $0.10 of every property or possessory interest tax dollar collected, beyond the 

City's $0.65 share and the $0.25 State ERAF share, is distributed directly to other local taxing 

entities, including the San Francisco Unified School District, City College of San Francisco, the 

Bay Area Rapid Transit District and the San Francisco Bay Area Air Quality Management District. 

These distributions will continue and will increase as a result of the Project. 

14 
Jamie Querubin, San Francisco Controllers Office, correspondence with consultant, August 25, 2017. 

15 
Ad valorem property taxes supporting general obligation bond debt in excess of this 1 percent amount 
are excluded for purposes of this analysis. Such taxes require separate voter approval and proceeds are 
payable only for uses approved by the voters. 

16 Assembly member Ammiano, Chapter 664 of the statutes of 2010. 
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The DDA will provide that an 8 percent share of IFD taxes, not otherwise required for debt 

services or other Project costs, may be utilized for Port capital improvements elsewhere within 

Pier 70. 

For the Waterfront Site and the 20th/Illinois Street Parcel, land (and the possessory interest in 

the land), buildings, and other improvements will be assessed and taxed. In the event of the 

sale of a parcel, the land will be assessed at the new transaction price; following development of 

buildings (and their sale, if applicable) the property will be re-assessed. The County Assessor will 

determine the assessed values; the estimates shown in this analysis are preliminary and may 

increase depending on future economic conditions and the type, amount and future value of 

development 

The assessed value is assumed to grow at a 2 percent annual rate (or at CPI, whichever is less) as 

permitted by State law, unless a transaction occurs which would reset the assessed value to the 

transaction price, or unless depreciation or adverse economic conditions negatively affect 

assessed value. The analysis assumes that the overall growth in value, including increased 

assessed value due to resales, will keep pace with inflation. 

It is likely that taxes will also accrue during construction of infrastructure and individual 

buildings, depending on the timing and method of assessment and tax levy. 

Property Tax In-Lieu of Vehicle License Fees 

The State budget converts a significant portion of former Motor Vehicle License Fee (VLF) 

subventions, previously distributed by the State using a per-capita formula, into property tax 

distributions. These distributions increase over time based on assessed value growth within 

each jurisdiction. These revenues to the City are projected to in.crease proportionately to the 

increase in the assessed value added by new development. 

Sales Taxes 

The City General Fund receives 1 percent of taxable sales. Sales taxes will be generated from 

several Project-related sources: 

• Sales at new retail and restaurant uses 

• Taxable sales by other businesses, including those in the Arts and Industrial space. Sales 

tax can also be generated by sales of businesses in the office space, but this has not 

been estimated 

• Taxable expenditures by new residents and commercial tenants at the Project which are 

partially captured by retail and businesses at the Project 
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In addition to the 1 percent sales tax received by every city and county in California, voter

approved local taxes dedicated to transportation purposes are collected. Two special districts, 

the San Francisco County Transportation Authority and the San Francisco Public Financing 

Authority {related to San Francisco Unified School District) also receive a portion of sales taxes 

{0.50 and 0.25 percent, respectively) in addition to the 1 percent local portion. The City also 

receives revenues from the State based on sales tax for the purpose of funding public safety

related expenditures. 

Sales Taxes from Construction · 

During the construction phases of the Project, one-time revenues will be generated by sales 

taxes on construction materials and fixtures. Sales tax will be allocated directly to the City and 

County of San Francisco in the same manner as described in the prior paragraph. 

Transient Occupancy Tax {TOT) 

Hotel Room Tax (also known as Transient Occupancy Tax or TOT) will be generated when hotel· 

occupancies are enhanced by the commercial and residential uses envisioned for the Project. 

The City currently collects a 14 percent tax on room charges. However, given that no hotels are 

. envisioned for the Project {out-of-town visitors to the site will likely stay at hotels elsewhere in 

the City), the impact will not be direct and is excluded from this analysis. 

Parking Tax 

The City collects tax on parking charges at garages, lots, and parking spaces open to the public or 

dedicated to commercial users. The tax is 25 percent of the pre-tax parking charge. The 

revenue may be deposited to the General Fund and used for any purpose, however as a matter 

of City policy the SFMTA retains 80 percent of the parking tax revenue; the other 20 percent is 

available to the General Fund for allocation to special programs or purposes. This analysis 

assumes that all new commercial parking spaces envisioned for the Project will generate parking 

tax. This analysis does not include any off-site parking tax revenues that may be generated by 

visitors to the Project that park off-site. 

Property Transfer Tax 

The City collects a property transfer tax ranging from $5.00 on the first $1,000 of transferred 

value on transactions up to $250,000 to $25.00 per $1,000 on the amount of transactions above 

$10 million. The fiscal estimates assume an effective rate applicable to an average condo 

transaction of $1 million, and an average rental and office building transaction of $20 million. 

Several residential parcels could be sold to vertical developers and become condominiums, 

which will sell more frequently than residential rental and commercial properties. The fiscal 

analysis assumes that commercial property sells once every ten to twenty years, or an average 

of about once every 15 years. For estimating purposes, it is assumed that sales are spread 
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evenly over every year, although it is more likely that sales will be sporadic. An average tax rate 

has been applied to the average sales transactions to estimate the potential annual transfer tax 

to the City. Actual amounts will vary depending on economic factors and the applicability of the 

tax to specific transactions. 

The residential units on the 20th/Illinois Street Parcel and Hoedown Yard are assumed to be 

condos, which can re-sell independently of one another at a rate more frequent than rental 

buildings, generating more transfer tax revenue than rental buildings. This analysis 

conservatively assumes that the average condominium will be sold to a new owner every seven 

years, on average. 

Gross Receipts Tax 

Estimated gross receipts tax revenues are generated from on-site businesses and rental income. 

This analysis does not estimate the "phase in" of this tax during the 2014 to 2017 period and 

assumes gross receipts taxes will substantially replace the existing payroll tax. Actual revenues 

from future gross receipt taxes will depend on a range of variables, including business types and 

sizes, share of activity within San Francisco, and other factors; the estimates generally assume 

the lower rates if a potential range exists for a given category in the analysis. It is likely that the 

majority of businesses in the retail, arts and light industrial (RALi) space will be small businesses 

and therefore exempt from the gross receipts tax. 

DEVELOPMENT IMPACT FEES 
The Project will generate a number of one-time City impact fees as a result of new development. 

Reuse of existing buildings is assumed to be exempt from the impact fees. Fees include: 

• Jobs Housing Linkage Program (Planning Code Sec. 413) -A fee per each new square foot of 

commercial development to fund housing programs to meet affordable housing needs 

generated by new employment by the Project's commercial uses. These fees will help fund 

affordable housing at tire Project. 

• Affordable Housing (Planning Code Sec .. 415) -Condominiums oh the site will meet 

affordable housing requirements by paying the affordable housing fee representing 28% 

percent of the market rate units. 20 percent of new rental developments will provide onsite 

inclusionary affordable units 

• Child Care (Planning Code Sec. 414, 414A) - A fee per square foot will be paid by the office 

and residential uses, applicable to the extent that childcare facilities are not provided on

site. 
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• Transit Sustainability Fee (TSF) (Planning Code Sec. 411A) - This fee, effective December 25, 

2015, replaced the Transit Impact Development Fee. It is a fee per square foot paid by 

residential, non-residential, and PDR uses. The fee estimates assume that new Project 

development pays 100 percent of the TSF fees. 

In addition to the impact fees charged by the City, utility connection and capacity charges will be 

collected based on utility consumption and other factors. Other fees will include school impact 

fees to be paid to the San Francisco Unified School District. The Project will also pay various 

permit and inspection fees to cover City costs typically associated with new development 

projects. 
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4. DEBT LOAD TO BE CARRIED BY THE CFD, IFD 
AND IRFD 
The Pier 70 Waterfront Site proposes to use a portion of newly created property tax funds from 

the Project, collected through an Infrastructure Financing District (IFD) on the Pier 70 

Waterfront Site, and an Infrastructure and Revitalization Financing District (IRFD) on Hoedown 

Yard properties to help pay for the horizontal development costs required by the Project. The 

IFD and IRFD obligations will be secured by property taxes (and possessory interest taxes) paid 

by the Project lessees and property owners, and will not obligate the City's General Fund or the 

Port's Harbor Fund. In the IFD, the property tax increment will be used to fund Project 

infrastructure and/or to repay IFD bonds, or to pay debt service on CFD bonds, as described 

below. In the IRFD, the property tax increment will be used to finance affordable housing and/or 

to repay IRFD Bonds. 

Although specific financing vehicles will be refined as the financial plarining continues and 

market conditions change, it is expected that the annual IFD revenues will fund debt service on 

$397 million of net proceeds from bonds (nominal dollars). IRFD bond proceeds are estimated to 

be approximately $4S.9 million (nominal dollars). The actual amount of bonds issued could be 

greater depending on the amount oftax increment generated in future years. For the purpose 

of specifying debt issuance limits, a contingency has been added to the anticipated required 

amounts and the amounts issued could be greater than the estimates noted above. 

Although CFD bonds (paid by IFD revenues) currently are anticipated to be the primary source of 

debt proceeds, the specific mix of CFD and IFD bonds will be determined based on future market 

conditions, and on the appropriate mix necessary to minimize financing costs. 

The formation documents for the IFD, IRFD and CFD, which are subject to approval by the Board 

of Supervisors, clarify that the debt incurred under these districts are obligations of the districts, 

and are not an obligation, responsibility or risk to the Port's Harbor Fund and the City's General 

Fund. 
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5. BENEFITS TO THE CITY AND PORT 
The Project will provide a range of direct and indirect benefits to the City and the Port. These 

benefits include tax revenues that exceed service costs, as well as a range of other economic 

benefits such as new jobs, economic activity, and increased public and private expenditures. 

FISCAL BENEFITS 
As described in Chapter 3, the Project is anticipated to generate a net $8.3 million annual 

general City tax revenues in excess of its estimated public service costs. These revenues would 

be available for expansion of local and/or Citywide services and public facilities. 

ECONOMIC BENEFITS TO THE CITY 
The construction of the Project on the Pier 70 Waterfront Site and Illinois Street Parcel and 

future economic activity of businesses and households that will occupy the Project will create 

short-term construction spending and jobs, as well as longer-term, permanent jobs and 

economic activity in San Francisco. The economic analysis provides estimates of these benefits, 

including the "multiplier" effects from expenditures by new businesses and households that in 

turn generate more business to suppliers and other industries supporting the new businesses at 

the Project. 

Table 5 summarizes the potential economic benefits of the Project. The following analysis 

provides a description of the types of benefits and an "order of magnitude" of benefits. 
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Table 5 Summary of Economic Impacts (2017 $$) 

IFD IRFD 
Pier 10 2s-acre-

Impact Category Waterfront Site 20th/Illinois Hoedown Yard TOTAL 

Ongoing Project Em[!IO:it:ment 

· Direct 6,050 30 10 6,090 

Indirect 1,850 10 0 1,860 

Induced 3,380 gQ_ 1Q_, 3,410 

Total Employment 11,280 60 20 11,360 

Annual Economic Out[!ut 

Direct $1,722,251,000 $8,095,000 $3,501,000 $1,733,847,000 

Indirect 516,451,000 2,427,000 1,050,000 519,928,000 

Induced 616,257,000 2,897,000 1,253,000 620,407,000 

Total Annual Economic Output $2,854,959,000 $13,419,000 $5,804,000 $2,874, 182,000 

Construction-Related Em[!IOJlment {Job-Years} 

Direct 8,350 790 1,090 10,230 

Indirect 2,450 230 320 3,000 

Induced 2,950 280 380 3,610 

Total Construction Employment (Job-Years) 13,750 1,300 1,790 16,840 

Economic Out[!ut from Construction 

Direct $1,695,561,000 $159,730,000 $220,548,000 $2,075,839,000 

Indirect 482,990,000 45,500,000 62,824,000 591,314,000 

Induced 525,899,000 49,542,000 68,406,000 643,847,000 

Total Economic Output from Construction $2, 704,450,000 $254,772,000 . $351, 778,000 $3,311,000,000 

Source: IMPLAN 2014; and Berkson Associates. 8131117 

Employment 

New permanent full and part-time jobs will be created by the Project. The number of jobs to San 

Francisco residents will depend on the ability of local residents to compete for Project 

employment opportunities·and implementation of local hire policies. 

The number and type of Arts and Light Industrial jobs depend on the potential mix of businesses 

and uses, and may include shared office and manufacturing work environments, arts and 

culture, and food-related uses. For purposes of analysis, this report assumes average job 

densities similar to office uses, consistent with the environmental analysis of the Project.
17 

17 DEIR, Table 4.C.5, pg. 4.C.27, Dec. 21, 2016. 
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"Direct" output refers to the total income from all sources to the businesses located at the 

Project; these sources of income in turn are spent by the businesses on supplies, labor, and 

profit required to produce the goods and services provided by the businesses. In addition, 

Project businesses will spend money on goods, supplies, and services in San Francisco, which will 

generate additional "indirect" economic activity and support additional jobs at those suppliers. 

The San Francisco households holding those direct and indirect jobs will spend a portion of their 

income in the City, which is an additional source of "induced" output. Total output is the sum of 

direct, indirect, and induced business income in the City as a result of the Project. 

New Households and Affordable Housing 

Development of residential units at the Pier 70 Waterfront Site.and 201h/lllinois Street Parcel will 

generate a small number of new jobs directly serving the residential buildings and occupants, for 

example building maintenance, janitorial and repair services, waste collection, domestic 

services, and childcare. Expenditures by the residents of the new units are not included in the 

economic impact numbers because the analysis projects economic activity generated by the 

Project dµe to onsite jobs, and the indirect and induced expenditures associated with those 

onsite jobs. However, the addition of a significant supply of residential units will help to ensure 

that induced expenditures are captured in San Francisco, and that expenditures by residents re

locating from other communities are also spent in the City. These effects will be a substantial 

benefit to San Francisco business revenues. These potential taxable sales are included in the 

fiscal analysis of direct tax revenues created, but are not shown in the economic analysis. 

As noted in Chapter 1, the Waterfront Site will provide 20 percent inclusionary affordable units 

on all rental projects. Condos are assumed to pay in-lieu fees per unit for ~8 percent of total 

condo units. The availability of affordable housing will help San Francisco businesses retain 

employees critical to their ongoing operations in the City. Additional sites will be dedicated to 

development dedicated entirely to affordable housing. Fees paid by new Project development 

(e.g., the affordable housing in-lieu fees, and jobs-housing linkage fees) will help to fund the 

affordable housing. 

Construction Impacts 

$2.1 billion of direct construction expenditures for site development and vertical construction 

will create a range of economic benefits to the City. In ~ddition to generating "direct" 

construction activity and jobs on site, the construction expenditures will also generate new 

business and jobs "indirectly" for San Francisco firms serving the construction industry. 

Expenditures in San Francisco by the households of employees of companies benefiting from 

these direct and indirect expenditures will create additional "induced" benefits to the City. 

These benefits will occur over time during construction and through buildout of the Project. 
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As described in Chapter 3, construction activity will generate additional general revenues to the 

City, including sales tax on construction materials and gross receipts tax. 

DIRECT FINANCIAL BENEFITS TO THE PORT 
The Port will receive various revenues over the 99-year lease period and in conjunction with 

land sales; the estimates below provide the Port with approximately $178 million in net present 

value (NPV, 2017 $$)of revenues that are projected to be generated to the Port over time, 

based on current financial projections based on the program assumptions described in Chapter 

1 of this report. Actual revenues will vary depending on the mix of land uses, Project costs and 

revenues, and future economic conditions, and will be generated over the life of the Project. 

• Profit participation in land value, calculated as 55 percent of all horizontal cash flow 

after Forest City achieves an 18 percent return on its predevelopment and infrastructure 

investments, estimated at $23.7 million (NPV, 2017 $$). 

• Participation in modified gross rent from buildings, starting at 1.5 percent 30 years after 

construction and increasing to 2.5 percent 60 years after construction, estimated at 

$22.8 million (NPV, 2017 $$). 

• 1.5 percent of all net proceeds from sale or refinancing of properties, estimated at $5.9 

million (NPV, 2017 $$). 

• A share of property tax increment, designated for capital improvements at Pier 70 

including the release of reserves, estimated at $38.9 million (NPV, 2017 $$). 

• A $0.08 share. of each dollar of property tax increment from the amount collected 

annually, estimated at $23.6 million (NPV, 2017 $$). 

• Condominium Transfer Fee - paid upon every sale of a condominium unit, estimated at 

$36.8 million (NPV, 2017 $$). 

• Condominium Facility Tax -This tax will fund capital improvements and Pier 70 public 

services; the portion available after debts are paid will be applied to shoreline 

improvements, and is estimated at $1.5 million (NPV, 2017 $$). 

• Shoreline Tax -A portion of the CFD special tax not required for Project costs and 

reserves will be available to the Port after the Developer's required returns are paid; 

this is estimated at $16.1 million (NPV, 2017 $$). 

• Lease Revenues from Parcel C-1A- this site, originally programmed for a parking garage, 

will provide the Port with an estimated $8.9 million (NPV, 2017 $$). 
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The Port will publicly offer the 20th /Illinois Street parcel for sale or 99-year ground lease at fair 

market value through a proprietary public offering as soon as practicable after project approval. 

The Port's net proceeds, or an amount equal to the parcel's appraised fair market value, will be 

used by the Port to reduce or pay off predevelopment costs and accrued return. 

NEW PUBLIC ACCESS FACILITIES 
The Project will provide a range of public parks, public access, and open space, consisting of 

approximately 9 acres of public parks, including a 4.5-acre Waterfront Park. A network of 

landscaped pedestrian connections and multiple classes of bicycle networks, from commuting 

lanes to recreational pathways, throughout the Project site will enhance accessibility. These 

facilities will benefit San Francisco residents, and provide amenities to encourage retention and 

attraction of businesses, employees, and residents. 

As previously noted, maintenance of these facilities will be funded by a CFD. Maintenance 

special taxes levied against each taxable development parcel, separate from special taxes levied 

to pay for infrastructure, will provide pay-as-you-go funds for operating and maintenance costs 

of public access, roads, parks and open space areas. 

OTHER PUBLIC BENEFITS 
Development of the Project represents an opportunity to complete an important component of 

the revitalization of the San Francisco waterfront, bringing a vital mix of uses that will support 

business, residential, retail, and recreational activities to an area now characterized by vacant 

and underutilized land and intermittent buildings. The Project will result in the rehabilitation of 

historic buildings, to be maintained by the building owners/tenants. The redevelopment of the 

Project will generate benefits for the City and community in the form of urban revitalization, 

employment and living opportunities, preservation of historic maritime faCilities and structures, 

improved public waterfront access, delivery of affordable housing, improvements to Port 

property including sea level rise protections, new outdoor recreation opportunities, and City

wide fiscal and economic benefits as described in other sections of this report. 
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APPENDIX A: FISCAL ANALYSIS 
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Table 1 
Fiscal Results Summary, Ongoing Revenues and Expenditures 
Pier 70 28-acre Waterfront Site, 20th/Illinois and Hoedown Yard 

IFD 

Pier 70 28-acre IFD IRFD SUD 
Item Waterfront Site 20th/Illinois St. Annual Total Hoedown Yard Annual Total 

Annual General Revenue 
Property Tax in Lieu of VLF 
Property Transfer Tax 
Sales Tax 
Parking Tax (City 20% share) 
Gross Receipts Tax 

Subtotal, General Revenue 
(less) 20% Charter Mandated Baseline 

Net to General Fund 

Public Services Expenditures 
Parks and Open Space 
Roads 
Police 
Fire/EMS (net of fees and charges) 

Subtotal, Services 

NET General Revenues 

$1,729,000 
2,231,000 

772,000 
0 

7,007,000 
$11,739,000 
(~2,347,800) 
$9,391,200 

(849,000) 
(853,000) 

($1, 702,000) 

$7,689,200 

Annual Other Dedicated and Restricted Revenue 
Public Safety Sales Tax $386,000 
SF Cnty Transportation Auth'y Sales Tax $386.000 

Subtotal $772,000 

Possessory Interest/Property Taxes (1) 

TOTAL, Net General + Other Revenues 

$17,328,000 

$25,789,200 

$225,000 1,954,000 $310,000 
$204,000 2,435,000 $0 

$96,000 868,000 $129,000 
$0 0 $0 

$2,000 7,009,000 $44,000 
$527,000 $12,266,000 $483,000 
(~105,400) (~2,453,200) (~96,600) 
$421,600 $9,812,800 $386,400 

Funded by Project Assessments 
Funded by Project Assessments 

(52,000) (901,000) 
(52,000) (905,000) 

($104,000) ($1,806,000) 

$317,600 $8,006,800 

$48,000 434,000 
~48,000 434,000 
$96,000 $868,000 

$2,253,000 $19,581,000 

$2,666,600 $28,455,800 

(69,000) 
(69,000) 

($138,000) 

$248,400 I 

$65,000 
$65,000 

$130,000 

$3,111,000 

$3,489,400 

2,264,000 
2,435,000 

997,000 
0 

7,053,000 
$12,749,000 
(~2,549,800) 

$10, 199,200 

(969,000) 
(974,000) 

($1,943,000) 

_18,256,2001 

499,000 
499,000 

$998,000 

. $22,692,000 

$31,946,200 

(1) Until project infrastructure costs are fully paid, the full $0.65 per property tax dollar generated from the site will be utilized to fund bond debt 
service and on a pay-go basis fund infrastructure costs through an I FD/I RFD approved by the Board of Supervisors. The $0.65 represents the 
General Fund and dedicated funds share; total IFD revenues available for infrastructure will also include the State's share that currently is 
distributed to ERAF. The IRFD (Hoedown Yard parcels) will only receive the General Fund share to pay for Project costs. 
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Table 1a 
Annual Service Costs During Development 
Pier 70 28-acre Waterfront Site, 20th/Illinois and Hoedown Yard 

Area/Service 2021 2022 2023 2024 2025 

--
IFD 
Pier 70 28-acre Waterfront Site 
Parks and Open Space Funded by Project Assessments 

Roads Funded by Project Assessments 

Police (33,364) (117,608) (200,072) (228,817) (228,817) 

Fire/EMS (853,000) (853,000) (853,000) (853,000) (853,000) 
Total, Pier 70 (886,364) (970,608) (1,053,072) (1,081,817) (1,081,817) 

20th/Illinois 
Parks and Open Space Funded by Project Assessments 

Roads Funded by Project Assessments 

Police (52,000) (52,000) (52,000) (52,000) (52,000) 
Fire/EMS (52,000) (52,000) (52,000) (52,000) {52,000) 

Total, 20th/Illinois . (104,000) (104,000) (104,000) (104,000) (104,000) 

TOTALIFD (990,364) (1,074,608) (1,157,072) (1,185,817) (1,185,817) 

IRFD 
Hoedown Yard 
Parks and Open Space Funded by Project Assessments 

Roads Funded by Project Assessments 

. Police (69,000) {69,000) {69,000) {69,000) (69,000) 
Fire/EMS (69,000) {69,000) {69,000) (69,000) {69,000) 

Total, 20th/Illinois (138,000) {138,000) (138,000) {138,000) (138,000) 

TOTALIRFD (138,000) {138,000) {138,000) {138,000) {138,000) 

TOTAL, SERVICE COSTS {1,128,364) (1,212,608) (1,295,072) (1,323,817) (1,323,817) 

2026 2027 2028 

(377,175) (466,786) (532,781) 
(853,000) (853,000) (853,000) 

(1,230,175) (1,319,786) (1,385,781) 

(52,000) (52,000) (52,000) 
{52,000) (52,000) {52,000) 

(104,000) (104,000) (104,000) 

{1,334,175) {1,423,786) (1,489,781) 

(69,000) (69,000) {69,000) 
(69,000) {69,000) (69,000) 

(138,000) {138,000) (138,000) 

(138,000) (138,000) (138,000) 

(1,472,175) (1,561,786) (1,627,781) 

2029 

(699,767) 
(853,000) 

(1,552,767) 

(52,000) 
(52,000) 

(104,000) 

(1,656,767) 

(69,000) 
{69,000) 

(138;000) 

{138,000) 

(1,794,767) 

Board File 170986 
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2030 2031 

(744,419) (849,000) 
(853,000) (853,000) 

(1,597,419) (1,702,000) 

(52,000) (52,000) 
(52,000) (52,000) 

(104,000) (104,000) 

(1,701,419) (1,806,000) 

{69,000) (69,000) 
(69,000) {69,000) 

{138,000) {138,000) 

(138,000) {138,000) 

(1,839,419) {1,944,000) 
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Table 2 
Fiscal Results Summary, One-Time Revenues 
Pier 70 28-acre Waterfront Site, 20th/Illinois and Hoedown Yard 

IFD 
Pier 70 28-acre IFD 

Item Waterfront Site 20th/Illinois St. Total 

Develogment lmgact Fees (1) 
Jobs Housing Linkage - §413 $37,443,000 $157,000 37,600,000 
Affordable Housing-- §415 (1) $44,206,000 $17,999,000 62,205,000 
Child Care (2) $4,650,000 $477,000 5,127,000 
TSF -§411Aand TIDF-§411.3 (3) m4o,s3o,ooo m2.414,ooo 42,944,000 

Total Development Impact.Fees $126,829,000 $21,047,000 $147,876,000 

Other One-Time Revenues 
Construction Sales Tax (1 % Gen'I Fund) $2,798,000 $264,000 3,062,000 
Gross Receipts Tax During Construction $3,730,000 m351,ooo 4,081,000 

Total: Other One-Time Revenues $6,528,000 $615,000 $7,143,000 

Total One-Time Revenues $133,357,000 $21,662,000 $155,019,000 

(1) Impact fee rates as of Jan. 1, 2017. 
(2) Childcare fees only apply to office and residential uses. 
(3) Transportation Sustainability Fee (TSF) replaced TIDF in 2016; assumes entire Project pays TSF. 

Berkson Associates 8131117 

IRFD 
Hoedown Yard 

$0 
$24,852,000 

$671,000 
m3,201,ooo 

$28,730,000 

$364,000 
.mQ 

$364,000 

$29,094,000 

SUD 
Total 

37,600,000 
87,057,000 

5,798,000 
46,151,000 

$176,606,000 

3,426,000 
4,081,000 

$7,507,000 

$184, 113,000 
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TableA-1 
Project Description Summary (1) 

Pier 70 28-acre Waterfront Site, 20th/Illinois and Hoedown Yard 

Item 

Pier 70 28-acre Waterfront Site 

Retail 
Arts, Light Industrial 
Office 
Residential 

Apartments 
Market Rate 
Affordable 

Total, Apts 
Condos 

Market Rate 
Affordable 

Total, Condos 

Total, Residential 
Parking 

20th/Illinois Street 

Retail 
Office 
Residential (condos) 
Parking 

Hoedown Yard 
Retail 
Office 
Residential (condos) 
Parking 

TOTAL 
Retail 
Arts, Light Industrial 
Office 
Residential 

Apartments 
Market Rate 
Affordable 

Total, Apts 
Condos 

Market Rate 
Affordable 

Total, Condos 
Total, Residential 

Market Rate 
Affordable 

Parking 

Gross 
Bldg. 
Sq.Ft. 

75,893 
205,880 

1,387,228 

6,600 
0 

248,615 

349,353 

82,493 
205,880 

1,387;228 

1,614,106 

( 1) From Financing Plan Base Case scenario (Updates 8/30/17). 

Units or Spaces 

na 
na 
na 

709 units 
177 units 
886 units 

587 units 
units 

587 units 

1,473 units 
1,569 spaces 

na 
239 units 

.239 spacl;)s 

330 units 
126 spaces 

709 
177 
886 

1, 156 
Q 

1,156 
2,042 

1,865 
177 

1,934 spaces 

Additional 100% affordable units can be constructed on dedicated sites. 
Source: Forest City; Port of San Francisco; Berkson Associates 

Berkson Associates 8131117 

Notes 
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TableA-2 
Population and Employment 
Pier 70 28-acre Wateriront Site, 20th/Illinois and Hoedown Yard 

Item 

Pier 70 28-acre Waterfront Site 
Population (1) 

Employment (FTEs) 
Retail 
Arts, Light Industrial 
Office 
Residential (4) 
Parking (2) 

Total 

Total Service Population 

Illinois Street Parcels (2) 
Population (1) 

Employment (FTEs) 
Retail 
Office 
Residential (4) 
Parking (2) 

Total 

Total Service Population 

Hoedown Yard 
Population ( 1) 

Employment (FTEs) 
Retail 
Office 
Residential (4) 
Parking (3) 

Total 

Total Service Population 

TOTAL 
Residents 
Employees 
Service Population 

CITYWIDE 
Residents (5) 
Employees (6) 
Service Population 

(1) Based on DEIR. 

(2) DEIR, Table 4.C.5. 

(3) DEIR, Table 4.C.5. 

Assumptions 

2.27 persons per unit 

350 sq.ft. per FTE (2) 
276 sq.ft. per FTE (2) 
276 sq.ft. per FTE (2) 
27.9 units per FTE (3) 
270 spaces per FTE (3) 

2.27 persons per unit 

350 sq.ft. per FTE (2) 
276 sq.ft. per FTE (2) 

27.9 units per FTE (3) 
270 spaces per FTE (3) 

2.27 persons per unit 

350 sq.ft. per FTE (2) 
276 sq.ft. per FTE (2) 
27.9 units per FTE (3) 
270 spaces per FTE (3) 

Total 

3,344 

217 
746 

5,026 
53 
Q 

6,048 

9,391 

543 

19 
0 
9 
1 

28 

571 

749 

0 
0 

12 
Q 

12 

761 

4,635 
6,088 

10,724 

866,583 
709,496 

1,576,079 

(4) Includes building management, janitorial, cleaning and repair, childcare, and other domestic services. 

(5) Cal. Dept. of Finance, Rpt. E-1, 2016 
(6) BLS QCEW State and County Map, 201603. 8/31117 
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TableA-3 
San Francisco City Development Impact Fee Estimate 
Pier 70 28-acre Waterfront Site, 20th/Illinois and Hoedown Yard 

Item 

New Development (sq.ft.) (1) 
New Residential Units 
Adaptive Reuse (Buildings 2, 12, 21) 

Units 
Sq.Ft 
Net of Adaptive Reuse 

City Fees (per gross building sq.ft.) (2) 
Jobs Housing Linkage -§413 (5) 
Affordable Housing-§415 (3) 
Child Care-§414 (4) 
Transportation Sustainability Fee §411A (6) 
TIDF-§411.3 (6) 

Total 

(1) Residential fees assume avg. 900 sq.ft./unit. 
(2) All impact fees are as of January 2017. 

Residential 

1,986,740 
2,042 

107,736 
107,616 

1,529,771 

$87,056,973 
$3,607,919 

$17,250,361 

$107,915,252 

Arts, 
Office Retail Light Industrial 

1,387,228 82,493 205,880 

60.000 Q 115,700 
1,327,228 82,493 90,180 

$33,831,042 $1,961,684 $1,807,207 

$2,189,926 $0 $0 
$26,531,288 $1,649,035 $720,538 

$0 $0 $0 

$62,552,256 $3,610,719 $2,527,745 

(3) Plans anticipate providing inclusionary rental units on Waterfront Site; Illinois Street assumed to be condos and pay an in-lieu fee. 
Assumes in-lieu fees of $268,960 (avg. 1-bdrm) times 20% of onsite market-rate units. 

(4) Childcare fee will not apply if child care facilities are constructed on site. 
(5) Jobs-Housing fee for Arts/Light Industrial assumes rate for Integrated PDR and Small Enterprise Workspace. 
(6) Transportation Sustainability Fee (TSF) replaced TIDF in 2016; analysis assumes all development pays 100% ofTSF. 

Arts, Light Industrial assumes PDR fee; retail fee for < 100,000 sq.ft. 

Sources: City of San Frandsco, and Berkson Associates. 

Berkson Associates 8131117 

TOTAL 

$37,599,932 
$87,056,973 

$5,797,845 
$46,151,222 

$0 

$176,605,972 

8131117 
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TableA-3a 
San Francisco City Development Impact Fee Estimate 
Pier 70 28-acre Waterfront Site, 20th/Illinois and Hoedown Yard 

Arts, 
Item Residential Office Retail Light Industrial TOTAL 

Pier 70 28-acre Waterfront Site 
New Development (sq.ft.) (1) 1,388,772 1,387,228 75,893 205,880 
New Residential Units 1,473 
Adaptive Reuse (buildings 2, 12, 21) 

Units 120 
Sq.Ft. 107,616 60,000 115,700 

Sq.Ft. Net of Adaptive Reuse 1,281, 156 1,327,228 75,893 90,180 
Condos 587 

City Fees (per gross building sq.ft.) (2) 
Jobs Housing-§413 (5) $25.49 $23.78 $20.04 $37,442,984 
Affordable Housing-§415 (3) $268,960 $44,206,266 
Child Care-§414 (4) $1.92 $1.65 $4,649;746 
Transportation Sustainability Fee §411A (6) $9.18 $19.99 $19.99 $7.99 $40,529,942 
TIDF-§411.3 (6) !Q 
Total $58,427' 100 $62,552,256 $3,321,837 $2,527,745 $126,828,938 

20th/Illinois Street (2) 
New Development (sq.ft.) (1) 248,615 0 6,600 0 
New Residential Units 239 
Condos 239 

City Fees (per gross building sq.ft., except for "Affordable housing" (2) 
Jobs Housing-§413 (5) $25.49 $23.78 $20.04 $156,948 
Affordable Housing-§415 (3) $268,960 $17,998,803 
Child Care-§414 (4) $1.92 $1.65 $477,341 
Transportation Sustainability Fee (6) $9.18 $19.99 $19.99 $7.99 $2,414,220 
TIDF-§411.3 (6) $0 

Total $20, 758,430 $0 $288,882 $0 $21,047,312 

Hoedown Yard (2) 
New Development (sq.ft.) (1) 349,353 0 0 
New Residential Units 330 

City Fees (per gross building sq.ft., except for "Affordable housing" (2) 
Jobs Housing-§413 (5) $25.49 $23.78 $20.04 $0 
Affordable Housing-§415 (3) $268,960 $24,851,904 
Child Care-§414 (4) 'i $1.92 $1.65 $670,758 
Transportation Sustainability Fee (6) $9.18 $19.99 $19.99 $7.99 $3,207,061 
TIDF-§411.3 (6) $0 

Total $28, 729, 722 $0 $0 $0 $28,729,722 

Berkson Associates 8131117 Pier70Fisca/_2017-08-30_aug30pf.xlsx 



Notes to Table A-3a: 

(1) Residential fees assume avg. 943 sq.ft./unit. 
(2) All impact fees are as of January 2017. 
(3) Plans anticipate providing inclusionary rental units on Waterfront Site; Illinois Street assumed to be condos and pay an in-lieu fee. 

Assumes in-lieu .fees of $268,960 (avg. 1-bdrm) times 20% of onsite market-rate units. 
(4) Childcare fee will not apply if child care facilities are constructed on site. 
(5) Jobs-Housing fee for Arts/Light Industrial assumes rate for Integrated PDR and Small Enterprise Workspace. 
(6) Transportation Sustainability Fee (TSF) replaced TIDF in 2016; analysis assumes all development pays 100% ofTSF. 

Arts, Light Industrial assumes PDR fee; retail fee for< 100,000 sq.ft. 

Sources: City of San Francisco, and Berkson Associates. 

Berkson Associates 8131117 
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TableA-4 
Assessed Value Estimate 
Pier 70 28-acre Waterfront Site, 20th/Illinois and Hoedown Yard 

Item Development Cost Assessed Value 

Infrastructure 
Arts, Light Industrial 
Office 
Residential 

Total 

TableA-4a 
Assessed Value Estimate 

$260,535,000 
$29,647,000 

$636,626,000 
$1, 149,031,000 

$2,075,839,000 

none assumed 
$14,391,000 

$728,073,000 
$1,526,853,000 

$2,269,317,000 

Pier 70 28-acre Waterfront Site, 20th/Illinois and Hoedown Yard 

Item Development Cost Assessed Value 

Pier 70 28-acre Waterfront Site 
Infrastructure $260,535,000 inc. in bldg. value 
Arts, Light Industrial (1) $29,647,000 $14,391,000 
Office (1) $636,626,000 $728,073,000 
Residential $768,753,000 $990,362,000 

Total $1,695,561,000 $1, 732,826,000 

20th/Illinois 
Infrastructure see Pier 70 costs inc. in bldg. value 
Residential $159,730,000 $225,345,000 

Total $159,730,000 $225,345,000 

Hoedown Yard 
Infrastructure see Pier 70 costs inc. in bldg. value 
Residential $220,548,000 ~311,146,000 

Total $220,548,000 $311,146,000 

TOTAL $2,075,839,000 $2,269,317 ,000 

(1) Mixed use retail is included in the values for other uses. 

Office buildings include additional Arts, Light Industrial uses and value. 

Sources: Forest City; Port of San Francisco; Berkson Associates 8131117 

• 

Board File 170986 
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TableA-5 
Possessory Interest and Property Tax Estimate 
Pier 70 28-acre Waterfront Site, 20th/Illinois and Hoedown Yard 

Item Assumptions 

Gross Property Tax/Possessory Interest Tax 

Allocation of Tax (2) 
Net New General Fund (1) 
ERAF 
SF Unified School District 
Other 

65.00% 
25.33% 

7.70% 
1.97% 

100.00% 

Sources: City of San Francisco, and Berkson Associates 

Berkson Associates 8/31117 

1.0% of new AV 

Board File 170986 
10/19/17 

Total 

$22,693,000 

$14,750,450 
$5,748,000 
$1,747,000 

$447,000 
$22,692,450 

8131117 
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TableA-6 
Property Tax in Lieu of VLF Estimate 
Pier 70 28-acre Waterfront Site, 20th/Illinois and Hoedown Yard 

Item 

Citywide Total Assessed Value (1) 
Total Citywide Property Tax in Lieu of Vehicle License Fee (VLF) (2) 

Pier 70 28-acre Waterfront Site 
Project Assessed Value · 
Growth in Citywide AV due to Project 

Net New Property Tax in Lieu of VLF (3} 

20th/Illinois Street 
Project Assessed Value 
Growth in Citywide AV due to Project 

Net New Property Tax in Lieu of VLF (3) 

Hoedown Yard 
Project Assessed Value 
Growth in Citywide AV due to Project 

Net New Property Tax in Lieu of VLF (3) 

TOTAL PROPERTY TAX IN LIEU OF VLF 

Assumptions Total 

Board File 170986 
10/19/17 

$212, 173,326, 106 
$211,724,000 

$1, 732, 826, 000 
0.82% 

$1,729,000 

$225,345,000 
0.11% 

$225,000 

$311,146,000 
0.15% 

$310,000 

1.07% 
$2,264,000 

(1) ~ased on the CCSF FY2015-16 total taxable assessed value recorded by Controller's Office, City and County of San Francisco. 
Annual Report 2016, Office of the Assessor-Recorder (pg. 22). 

(2) City and County of San Francisco Annual Appropriation Ordinance for Fiscal Year Ending June 30, 2017, page 126. 
(3) Equals the increase in Citywide AV due to the Project multiplied by the current Citywide Property Tax In Lieu of VLF. 

No assumptions included about inflation and appreciation of Pier 70 or Citywide assessed values beyond 2016. 

Sources: City of San Francisco, and Berkson Associates 

Berkson Associates 8131117 
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TableA-7 
Property Transfer Tax (2017 dollars) 
Pier 70 28-acre Waterfront Site, 20th/Illinois and Hoedown Yard 

Item· 

Pier 70 28-acre Waterfront Site 
Annual Transfer Tax From Building Sales 
Residential Value (2) 

Residential Assessed Value (AV) 
Avg. Sales Value (1) 

Transfer Tax From Residential Buildings (2) 

Commercial Value (2) 
Non-Residential Assessed Value (AV) 
Avg. Sales Value (1) 

Transfer Tax From Commercial Buildings (2) 

Annual Average Transfer Tax 

20th/Illinois Street 
Annual Transfer Tax From Building Sales 
Residential Value (2) 

Residential Assessed Value (AV) 
Avg. Sales Value (1) 

Transfer Tax From Residential Buildings (2) 

Commercial Value (2) 
Non-Residential Assessed Value (AV) 
Avg. Sales Value (1) 

Transfer Tax From Commercial Buildings (2) 

Annual Average Transfer Tax 

Hoedown Yard 
Annual Transfer Tax From Building Sales 
Residential Value (2) 

Residential Assessed Value (AV) 
Avg. Sales Value (1) 

Transfer Tax From Residential Buildings (2) 

Commercial Value (2) 
Non-Residential Assessed Value (AV) 
Avg. Sales Value (1) 

Transfer Tax From Commercial Buildings (2) 

Annual Average Transfer Tax 

TOTAL ONGOING TRANSFER TAX 

Assumptions 

$990,362,000 (avg. sale once/15 years) 
6.7% annual turnover 

$19.32 /$1,000 (avg. $20 mill. sale) 

$742,464,000 (avg.sale once/15 years) 
6.7% annual turnover 

$19.32 /$1,000 (avg. $20 mill. sale) 

$225,345,000 (avg. sale once/7 years) 
14.3% annual turnover 
$6.35 /$1,000 (avg. $1 mill. sale) 

(avg. sale once/15 years) 
6.7% annual turnover 

$19.32 /$1,000 (avg. $20 mill. sale) 

$311,146,000 (avg. saleonce/7years) 
14.3% annual turnover 
$6.35 /$1,000 (avg. $1 mill. sale) 

$0 (avg. sale once/15 years) 
6.7% annual turnover 

$19.32 /$1,000 (avg. $20 mill. sale) 

Board File 170986 
10/19/17 

Total 

$66,024,000 
$1,275,000 

$49,498,000 
$956,000 

$2,231,000 

$32, 192,000 
$204,000 

$0 
$0 

$204,000 

$44,449,000 
$282,000 

282000 

$0 
$0 

$2,717,000 

(1) Waterfront Site assumes all residential buildings are rental units, and sales of all buildings average once every 15 years. 
Illinois Street Parcels assumed to be condos and sell once every 7 years. 
Commercial buildings assume sale once every 15 years. 

(2) Calculated estimate assumes rate on $1 million average for condos, $20 million for apartments and commercial buildings. 
Rates range from $5/$1,000 on first $250,000 to $25/$1,000 on amounts above $10 million. 

8114117 
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TableA-8a 
Sales Tax Estimates · 
Pier 70 28-acre Waterfront Site 

Item 

Taxable Sales From New Residential Uses 
Average Annual Housing Payment 
Housing as a % of Average Annual HH Income (1) 

Average HH Retail Expenditure (2) 

New Households 

Total New Retail Sales from Households 

New Taxable Retail Sales Captured in San Francisco 

Net New Sales Tax to GF From Residential Uses 

Taxable Sales From Commercial Space 
Retail Sq.Ft. 

Innovation (3) 
Retail 

Total 

Retail Taxable Sales 
Innovation 
Retail 

Total 

Sales Tax to San Francisco 
(less) New On-Site Residential Sales (4) 
(less) Shift From Existing Sales (5) 

Net New Sales Tax to GF from Retail Space 

TOTAL Sales Tax to General Fund (1%) 

Annual Sales Tax Allocation 
Sales Tax to the City General Fund (7) 

Other Sales Taxes 
Public Safety Sales Tax (6) 
San Francisco County Transportation Authority (6) 
SF Public Financing Authority (Schools) (6) 

Assumptions 

$47,600 per household 
30% 
27% 

80% of retail expenditures 

1.0% tax rate x taxable sales 

50% 

$300 per sq.ft. 
$300 per sq.ft. 

1.0% tax rate x taxable sales 
25% of commercial sales 
25% 

1.00% tax rate x taxable sales 

0.50% tax rate x taxable sales 
0.50% tax rate x taxable sales 
0.25% tax rate x taxable sales 

One-Time Sales Taxes on Construction Materials and Supplies (rounded) 
Total Development Cost 
Construction Costs (exc. Land, profit, soft costs, etc.) 
Supply/Materials Portion of Construction Cost 
San Francisco Capture of Taxable Sales 
Sales Tax to San Francisco General Fund 

55.00% 
60.00% 
50.00% 

1.0% tax rate x taxable sales 

(1) Assumed average share of income allocated towards rent or mortgage. 

Board File 170986 
10/19/17 

Total 

$158,700 
$42,800 

1,473 

$63,044,000 

$50,435,200 

$504,000 

102,940 
75,893 

178,833 

$30,882,000 
$22,767,900 
$53,649,900 

$536,000 
($134,000) 
($134,000) 

$268,000 

$772,000 

$772,000 

$386,000 
$386,000 
$193,000 

$1,695,561,000 
$932,559,000 
$559,535,000 
$279,767,500 

$2,798,000 

(2) Based on blended assumptions with average household expenditure based on typical household spending as reported for the 

San Francisco MSA by the State Board of Equalization. 
(3) Only a portion of the tenants of innovation space will generate sales taxes (50% assumed). 

Innovation space will pe distributed between shared office work environment, shared manufacturing, arts and 

culture, and food stall and kiosk retail uses. With the exception of food stall and kiosk retail, innovative retail uses are not assumed to 

generate substantial retail sales. 

(4) A portion of new sales from San Francisco residents are assumed captured by retail in the Project (calculated above). 

(5) Reflects a deduction of retail sales that could be captured elsewhere in San Francisco were the Project not built. 

(6) Sales tax proportions for these entities as reported by Controller's Office. 

Source: Berkson Associates 8/31117 
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Table A-Sb 
Sales Tax Estimates 
20th/Illinois Street 

Item 

Taxable Sales From New Residential Uses 
Average Annual Housing Payment 
Housing as a % of Average Annual HH Income (1) 

Average HH Retail Expenditure (2) 

New Households 

Total New Retail Sales from Households 

New Taxable Retail Sales Captured in San Francisco 

Net New Sales Tax to GF from Residential Uses 

Taxable Sales From Commercial Space 
Retail Sq.Ft. 

Retail Taxable Sales 

Sales Tax to San Francisco 
(less) New On-Site Residential Sales (3) 
(less) Shift From Existing Sales (4) 

Net New Sales Tax to GF from Retail Space 

TOTAL Sales Tax to General Fund (1%) 

Annual Sales Tax Allocation 
Sales Tax to the City General Fund 

Other Sales Taxes 
Public Safety Sales Tax (5) 
San Francisco County Transportation Authority (5) 
SF Public Financing Authority (Schools) (5) 

Assumptions 

$50,000 per household 
30% 
27% 

80% of retail expenditures 

1.0% tax rate x taxable sales 

$300 per sq.ft. 

1.0% tax rate x taxable sales 
25% of commercial sales 
25% 

1.00% tax rate x taxable sales 

0.50% tax rate x taxable sales 
0.50% tax rate x taxable sales 
0.25% tax rate x taxable sales 

One-Time Sales Taxes on Construction Materials and Supplies (rounded) 
Total Development Cost 
Construction Costs (exc. Land, profit, soft costs, etc.) 
Supply/Materials Portion of Construction Cost 
San Francisco Capture of Taxable Sales 
Sales Tax to San Francisco General Fund 

(1) Assumed average share of income allocated towards rent or mortgage. 

55.00% 
60.00% 
50.00% 

1.0% tax rate x taxable sales 

Board File 170986 
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Total 

$166,700 
$45,000 

239 

$10,755,000 

$8,604,000 

$86,000 

6,600 

$1,980,000 

$20,000 
($5,000) 
($5,000) 

$10,000 

$96,000 

$96,000 

$48,000 
$48,000 
$24,000 

$159,730,000 
$87,852,000 
$52,711,000 
$26,356,000 

$264,000 

(2) Based on blended assumptions with average household expenditure based on typical household spending as reported for the 
San Francisco MSA by the State Board of Equalization. 

(3) A portion of new sales from San Francisco residents are assumed captured by retail in the Project (calculated above). 
(4) Reflects a deduction of retail sales that could be captured elsewhere in San Francisco were the Project not built. 
(5) Sales tax proportions for these entities as reported by Controller's Office. 

Source: Berkson Associates 8114117 
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Table A-Be 

Sales Tax Estimates 
Hoedown Yard 

Item 

Taxable Sales From New Residential Uses 
Average Annual Housing Payment 
Housing as a% of Average Annual HH Income (1) 

Average HH Retail Expenditure (2) 

New Households 

Total New Retail Sales from Households 

New Taxable Retail Sales Captured in San Francisco 

Net New Sales Tax to GF from Residential Uses 

Taxable Sales From Commercial Space 
Retail Sq.Ft. 

Retail Taxable Sales 

Sales Tax to San Francisco 
(less) New On-Site Residential Sales (3) 
(less) Shift From Existing Sales (4) 

Net New Sales Tax to GF from Retail Space 

TOTAL Sales T~x to General Fund (1%) 

Annual Sales Tax Allocation 
Sales Tax to the City General Fund 

Other Sales Taxes 
Public Safety Sales Tax (5) 
San Francisco County Transportation Authority (5) 
SF Public Financing Authority (Schools) (5) 

Assumptions 

$50,000 per household 
30% 
27% 

80% of retail expenditures 

1.0% tax rate x taxable sales 

$300 per sq.ft. 

1.0% tax rate x taxable sales 
25% of commercial sales 
25% 

1.00% tax rate x taxable sales 

0.50% tax rate x taxable sales 
0.50% tax rate x taxable sales 
0.25% tax rate x taxable sales 

One-Time Sales Taxes on Construction Materials and Supplies (rounded) 
Total Development Cost 
Construction Costs (exc. Land, profit, soft costs, etc.) 
Supply/Materials Portion of Construction Cost 
San Francisco Capture of Taxable Sales 
Sales Tax to San Francisco General Fund 

( 1) Assumed average share of income allocated towards rent or mortgage. 

55.00% 
60.00% 
50.00% 

1.0% tax rate x taxable sales 

Board File 170986 
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Total 

$166,700 
$45,000 

330 

$14,850,000 

$11,880,000 

$119,000 

6,600 

$1,980,000 

$20,000 
($5,000) 
($5.000) 

$10,000 

$129,000 

$129,000 

$65,000 
$65,000 
$32,000 

$220,548,000 
$121,301,000 

$72,781,000. 
$36,391,000 

$364,000 

(2) Based on blended assumptions with average household expenditure based on typical household spending as reported for the 
San Francisco MSA by the State Board of Equalization. 

(3) A portion of new sales from San Francisco residents are assumed captured by retail in the Project (calculated above). 

(4) Reflects a deduction of retail sales that could be captured elsewhere in San Francisco were the Project not built. 

(5) Sales tax proportions for these entities as reported by Controller's Office. 

Source: Berkson Associates 8/31/17 
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TableA-9 
Parking Tax 
Pier 70 28-acre Waterfront Site, 20th/Illinois and Hoedown Yard 

Item Assumption Total 

Pier 70 28-acre Waterfront Site 
Total Spaces 
Residential Spaces 
Non-Residential Spaces (1) 

Parking Revenues 
Annual Total (2) 

San Francisco Parking Tax (3) 
Parking Tax Allocation to General Fund/Special Programs 
Parking Tax Allocation to Municipal Transp. Fund 

20th/Illinois Street 
Non-Residential Spaces ( 1) 

Parking Revenues 
Annual Total (2) 

San Francisco Parking Tax 
Parking Tax Allocation to General Fund/Special Programs 
Parking Tax Allocation to Municipal Transp. Fund 

Hoedown Yard 
Non-Residential Spaces (1) 

Parking Revenues 
Annual Total (2) 

San Francisco Parking Tax 
Parking Tax Allocation to General Fund/Special Programs 
Parking Tax Allocation to Municipal Transp. Fund 

$5,928 per year 

25% of revenue 
20% of tax proceeds 
80% of tax proceeds 

$5,928 per day 

25% of revenue 
20% of tax proceeds 
80% of tax proceeds 

$5,928 per day 

25% of revenue 
20% of tax proceeds 
80% of tax proceeds 

(1) This analysis assumes that all non-residential Project parking will generate parking tax; includes parking in 
commercial buildings. 

(2) Including parking tax on monthly and daily rentals. 
(3) 80 percent is transferred to.the San Francisco Municipal Transportation Agency for public transit 

as mandated by Charter Section 16.110. 

Source: Berkson Associates 

Berkson Associates 8131117 

1,569 
1,569 

0 

$0 

$0 
$0 
$0 

$0 

$0 
$0 
$0 

$0 

$0 
$0 
$0 
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TableA-10 
Gross Receipts Tax Estimates (2017 dollars) 
Pier 70 28-acre Waterfront Site, 20th/Illinois and Hoedown Yard 

Total Gross GR Allocated to Gross Revenue Tier (2) Gross 
Item Receipts (GR) SF for GR Tax (1) up to $1m $1m-$2.5m $2.5m-$25m $25m+ Receipts Tax 

Pier 70 28-acre Waterfront Site 
Business Income 
Retail (net of shift) (4) $11,384,000 $10,246,000 0.075% 0.100% 0.135% 0.160% $10,246 
Arts, Light Industrial (3) $15,441,000 $1,544,000 0.075% 0.100% 0.135% 0.160% $1, 158 
Office (4) $1,431,376,000 $1,288,238,000 0.400% 0.460% 0.510% 0.560% $6,570,014 
Parking _iQ _iQ 0.075% 0.100% 0.135% 0.160% _iQ 

Subtotal· $1,458,201,000 $1,300,028,000 $6,581,418 

Rental Income (5} 
Retail $3,076,000 $3,076,000 
Arts, Light Industrial $4,150,000 $4,150,000 0.285% 0.285% 0.300% 0.300% $12,450 
Office $88,736,000 $88,736,000 0.285% 0.285% 0.300% 0.300% $266,208 
Parking $8,836,000 $8,836,000 0.285% 0.285% 0.300% 0.300% $26,508 
Residential $40,027,000 ~40,027,000 0.285% 0.285% 0.300% 0.300% $120,081 

Subtotal $144,825,000 $144,825,000 $425,247 

Total Gross Receipts $1,603,026,000 $1,444,853,000 $7,006,665 

Project Construction 
Total Development Value (6) $1,695,561,000 $1,695,561,000 
Direct Construction Cost (7) $932,558,550 $932,558,550 0.300% 0.350%1 0.400%1 0.450% $3,730,234 

20th/Illinois Street 
Business Income 
Retail (net of shift) (4) $990,000 $891,000 0.075%1 0.100% 0.135% 0.160% $891 
Office (4) $0 $0 0.400% 0.460% 0.510%1 0:560% $0 
Parking (4) _iQ _iQ 0.075% 0.100% 0.135%1 0.160% _iQ 

Subtotal $990,000 $891,000 $891 

Rental Income (5) 
Retail $267,000 $267,486 0.285% 0.285% 0.300% 0.300% $802 
Office $0 $0 0.285% 0.285% 0.300% 0.300% $0 
Parking $0 $0 0.285% 0.285% 0.300% 0.300% $0 
Residential _iQ _iQ 0.285% 0.285% 0.300% 0.300% _iQ 

Subtotal $267,000 $267,486 $802 

Total Gross Receipts $1,257,000 $1,158,486 $1,693 
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TableA-10 
Gross Receipts Tax Estimates (2017 dollars) 
Pier 70 28-acre Waterfront Site, 20th/Illinois and Hoedown Yard 

Item 

· Project Construction 
Total Development Value (6) 
Direct Construction Cost (7) 

Hoedown Yard 
Business Income 
Retail (net of shift) (4) 
Office (4) 
Parking (4) 

Subtotal 

Rental Income (5) 
Retail 
Office 
Parking 
Residential 

Subtotal 

Total Gross Receipts 

Project Construction 
Total Development Value (6) 
Direct Construction Cost (7) 

Total Gross 
Receipts (GR) 

$159, 730,000 
$87,852,000 

$990,000 
$0 
.$Q 

$1,568,000 

$0 
$0 
$0 
.$Q 

$411,000 

$1,979,000 

$220,548,000 
$121,301,000 

GR Allocated to 
SF for GR Tax (1) 

$160,000,000 
$87,852,000 

$891,000 
$0 
.$Q 

$9,465,300 

$0 
$0 
$0 
.$Q 

$411,184 

$9,876,484 

. $220,548,000 
$121,301,000 

*Note: reflects tax implementation after the payroll tax is phased out. 

Gross Revenue Tier (2) 
up to $1m $1m - $2.5m $2.5m -$25m 

0.300% 0.350%[ -b.400%1 

0.075% 0.100% 0.135% 
0.400% 0.460% 0.510% 
0.075% 0.100% 0.135% 

0.285% 
0.285% 
0.285% 
0.285% 

0.300% 

0.285% 0.300% 
0.285% 0.300% 
0.285% 0.300% 
0.285% 0.300% 

0.350%1 0.400%1 

(1) Rounded; gross receipts for retail, office, and manufacturing uses are based on direct output of onsite uses, from IMPLAN. 
(2) Given uncertainty about business size among various categories, this analysis applies highlighted tax rate in tier for each use. 

$25m+ 

0.450% 

0.160% 
0.560% 
0.160% 

0.300% 
0.300% 
0.300% 
0.300% 

0.450% 

to $25 million per business. The actual gross receipts will depend on the size of business in each category and their gross receipts generated within the City. 

B9ard File 170986 
10/19/17 

Gross 
Receipts Tax 

$351,408 

$1,411 
$41,076 

.$Q 
$42,487 

$1,234 
$0 
$0 
.$Q 

$1,234 

$43,721 

$456,000 

(3) 10% of gross receipts are assumed to be subject to the tax as small businesses and employment outside of San· Francisco will be exempt. Rate based on retail; manufacturing VI 

(4) 90% of office gross receipts are assumed to be subject to the tax as small businesses and employment outside of San Francisco will be exempt. 
Gross receipts based on output per employee of $284,800 (IMPLAN). Tax rate based on Financial, Insurance, Professional, Scientific and Technical Services. 
Parking business income based on gross revenues (net of parking tax) from garages and commercial spaces (see parking tax estimates). Parking rent for residential parking incl 

(5) Pier 70 office and residential rents include rent from retail and non-structured parking components. Estimates are based on the Pier 70 Financial Plan. 
(6) Based on vertical development cost plus infrastructure cost. 
(7) As a planning estimate, approximately 55% is assumed to represent direct construction costs. 

Sources: City of San Francisco; IMPLAN 2014; Berkson Associates. 8131117 
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Attachment 4: 

Phasing Plan and Phase 1 Submittal Exhibits 
(See Attached) 
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2017 MADDY ACT 

ADDED 
1. Dignity Fund Oversight and Advisory Committee 

a. (File No. 161350, passed Board 2/14/17) 
2. Safer Schools Sexual Assault Task Force 

a. (File No. 150944, Approved 5/27/16) 
3. Municipal Fines and Fees Task Force 

a. (File No. 160359, Approved 5/27/16) 
4. lnclusionary Housing Technical Advisory Committee 

a. (File No. 160255, Approved 5/13/16) 

UPDATED or EXTENDED 
1. Balboa Park Station Community Advisory Committee 

a. (File No. 161033, Approved 11/22/16; updated term limits and extended until February 28, 2019) 

2. Equal Pay Advisory Board 
a. (File No. 151227, Approved 2/18/16; extended until July 2, 2018) 

3. Local Homeless Coordinating Board 
a. (File No. 160638, Approved 6/29/16; extended until removed by Board) 

4. Pedestrian Safety Advisory Committee 
a. (File No. 160964, Approved 11/10/16; established sunset of October 1, 2019) 

SUNSETS 
1. Cannabis State Legalization Task Force 

a. Sunset: August 14, 2017 
b. File No. 150436, Approved 7/15/15 

2. Airport Facilities Naming Advisory Committee 
a. Sunset: Last day of 181h month after inaugural meeting 
b. Not clear that this body has ever met 
c. (File No. 130460, Approved 8/7/13; 
d. Body will be meeting in 2017 

3. Energy Efficiency Coordinating Committee 
a. (File No. 140643, Approved 9/12/14; Sunset: February 28, 2017) 

4. Gun Violence Prevention Task Force 
a. (File No. 140884, Approved 2/13/15; Sunset: March 15, 2017) 

5. Committee on City Workforce Alignment 
a. (File No. 140260, Approved 6/13/14; Sunset: July 13, 2017) 

6. Workforce Community Advisory Committee 
a. (File No. 140260, Approved 6/13/14; Sunset: July 13, 2017) 

7. Safer Schools Sexual Assault Task Force 
a. (File No. 150944, Approved 5/27/16; Sunset: November4, 2017) 

8. San Francisco Sentencing Commission 
a. (File No. 111050, Approved 2/2/12; Sunset: December 31, 2017) 

TO BE DISSOLVED 

New Dissolution Requests: 

D Energy Efficiency Coordinating Committee 

./ Established in April 2010 





./ Renamed, reauthorized, changed qualifications (File No. 140643 I Ordinance No. 
191-14, Approved 9/12/14) 

./ Sunset Date: One year after inaugural meeting: February 28, 2017 

./ Staff person (Rosie Scott, Lori Mitchell) and members appointed (Approved 
4/21/15) 

./ Inaugural meeting was held February 16, 2016 

./ Authority: Ordinance No. 78-10; Ordinance No. 191-14 

./ File No. 130087: Ordinance to dissolve this committee (Filed 8/26/14) 

./ To be dissolved due to sunset on February 28, 2017; also staff (Anthony Valdez) 
confirmed that the Committee and the Department of Environment will not be 
seeking an extension. 

o Gun Violence Prevention Task Force 

./ Established in March 15, 2015 

./ Sunset Date: The Task Force shall terminate on March 15, 2017, two years after 
the date it was established (or the effective date of Ordinance No. 12-15; March 
15, 2015), unless the Board of Supervisors extends the term by ordinance . 

./ Staff person (none) 

./ Inaugural meeting was not confirmed 

./ Authority: Ordinance No. 12-15 

./ To be dissolved due to sunset on March 17, 2017; further no staff has been 
identified for this task force, nor can anyone confirm that the body ever met.. 

Continued Dissolution Request Since 2014: 

o Surplus Property Citizens Advisory Committee 

./ Established on May 27, 2004 

./ No Sunset Date 

./ Lynn Hua (Mayor's Office of Housing) confirmed this committee has not met 
since 2008 and is no longer active . 

./ Authority: Ordinance Nos. 93-04 and 291-04 

CANCELLED Dissolution Requests 

D Airport Facilities Naming Advisory Committee 

./ Established in August2013 

./ Sunset Date: One year, six months after inaugural meeting 

./ Staff person (Jean Caramatti) and members appointed (File Nos. 131030 & 
131100) 

./ No confirmation on inaugural meeting 

./ No later than three calendar months after its inaugural meeting, the Committee 
shall transmit a written report to the Board of Supervisors and the Mayor 





,/ Authority: Ordinance No. 184-13 

,/ File No. 130087: Ordinance to dissolve this committee (Filed 8/26/14) 

,/ SFO staff have confirmed Committee will be meeting; therefore, withdrawing 
dissolution request 

,/ On April 4, 2017, the Board of Supervisors passed Motion No. M17-053, 
appointing former Airport Director John Martin to the Committee. 





Substituted 10119117 

DDA EXHIBIT C3 

Term Sheet: Rate and Method o.f Apportionment for Pier 70 Leased Property, 
Pier 70 Condo Property CFD, and Hoedown Yard CFD 

The Port and Developer have agreed that the RMAs for the Pier 70 28-Acre Site/Leased 
, Property CFD, the Pier 70 28-Acre Site/Condominiums CFD, and the Hoedown Yard CFD 

shall be drafted consistent with the·provisions below, subject to the approval by the Board 
of Supervisors. Capitalized terms used herein that are not defined shall have the meanings 
given such terms in the Appendix. 

A. For Pier 70 28-Acre Site/Leased Properties CFD 

1. · Classes of Property: 
• "Developed Property" defined as follows: 

o For levy of the Facilities Special Tax and Arts Building Special Tax: all 
Taxable Parcels for which the 24-month anniversary of the date of the 
Vertical DDA has occurred during the previous Fiscal Year, regardless of 
whether or not a Building Permit has been issued. 

o For levy of the Shoreline Special Tax and Services Special Tax: all 
Taxable Parcels for which a TCO was issued on or prior to June 30 of the 
preceding Fiscal Year, but not prior to January 1, 2018. 

• "Undeveloped Property" defined as 
6 all Taxable Parcels that are not Developed Property. 

2. Preliminary Special Tax Rates per gross square foot for Developed Property (subject to 
review): 

Land Use Facilities Shoreline Special Tax Arts Services 
Special Tax Zonel Zone2 Building Special Tax 

Special Tax 
Non- $3.60 $0.55 $0.82 $0.51 $1.00 
Residential 
Rental less $3.59 $0.55 $0.80 $0.41 $0.81 
than 70 Feet 
Rental $3.80 $0.58 $0.87 $0.41 $0.81 
greater than 
or equal to 70 
Feet 
Building 12 $3.38 Exempt Exempt Exempt Exempt 
Building 21 $3.50 Exempt Exempt Exempt Exempt 



3. Escalators: 

. • Facilities Special Tax: 2% annually. 

• Shoreline Special Tax: 2% annually. 

• Arts Building Special Tax: 2% annually. 

• Services Special Tax: the lesser of the following: (i) the annual increase, if any, 
in the Consumer Price Index (CPI) for All Urban Consumers in the San 
Francisco-Oakland-San Jose region (base years 1982-1984=100) published by the 
Bureau of Labor Statistics of the United States Department of Labor, or, if such 
index is no longer published, a similar escalator that is determined by the Port and 
City to be appropriate, and (ii) five percent (5%). 

4. Uses of Special Taxes: 

#53699994_v7 

• Facilities Special Tax to fund: 

o Capital Costs, consisting of Entitlement Costs, other Horizontal 
Development Costs, Developer Capital and Developer Return, and Port 
Capital and Return on Port Capital, incurred in the horizontal development 
of the FC Project Area; 

o PNLP Payments, which will be disbursed from the Land Proceeds Fund 
for revenue-sharing under the Financing Plan; and 

o the Historic Building Feasibility Gap. 

• Shoreline Special Tax to fund the Project Resenie and Shoreline Reserve, as 
described in Financing Plan Section 4.7: 

o Project Reserve. The Project Reserve Account will be used for the 
following expenses, in the order of priority listed below. 

• Entitlement Sum and accrued Developer Return; 

• other Horizontal Development Costs; 

• Developer Balance and Port Balance, pro rata; and 

• the Historic Building Feasibility Gap. 

• Shoreline Reserve. The Shoreline Reserve Account will be used for the 
expenses listed below, subject to completion of any required 
environmental review under CEQA. 

• Shoreline Adaptation Studies; 

• Shoreline Protection Facilities; and 

• Pier 70 Shoreline Protection Facilities. 
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• Arts Building Special Tax to fund the Noonan Replacement Space, the Arts 
Building Funding, and other community facilities under the conditions specified 
in Financing Plan Section 10.2. 

• Services Special Tax to fund Ongoing Maintenance Costs of the FC Project Area 
Maintained Facilities. 

5. Commencement of Special Taxes: 

• Facilities Special TaX:: on Developed Property, at the maximum special tax, 
regardless of debt service; no levy on Undeveloped Property unless bonds issued. 

• Shoreline Special Tax: on Developed Property only at the maximum special tax, 
regardless of debt service; no levy on Undeveloped Property at any time. 

• Arts Building Special Tax: on Developed Property only at the maximum special 
tax, regardless of debt service; no levy on Undeveloped Property at any time. 

• Services Special Tax: on Developed Property only; no levy on Undeveloped 
Property at any time. 

6. Terms of Special Taxes: 

• The Facilities Special Tax shall be levied and collected on a Taxable Parcel until 
the earlier of: (i) the Fiscal Year in which the Port determines that all Authorized 
Expenditures that will be funded by the Leased Property CPD have been funded 
and all Bonds have been fully repaid, (ii) the Fiscal Year in which Tax Increment 
is no longer collected within the Sub-Project Area within which the Parcel is 
located, as determined by the Administrator with direction from the Deputy 
Director, and (iii) a Fiscal Year in the future. 

• The Shoreline Special Tax shall be levied on and collected from each Taxable 
Parcel for 120 Fiscal Years. 

• The Arts Building Special Tax shall be levied and collected until the earlier of: (i) 
the Fiscal Year in which $20 million in Arts Building Costs have been funded and 
all Arts Building Bonds have been fully repaid, and (ii) Fiscal Year 2080-81. 

• The Services Special Tax shall be levied and collected in perpetuity. 

7. Initial Parcels and Annexation: 

#53699994_v7 

• Initial Parcels: 

• Zone 1 will initially include all Development Parcels to be developed as 
NOI Property in Phase 1 other than Historic Building 12. 
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• Zone 2 will initially include all Development Parcels to be developed as 
_NOI Property in future phases except Historic Building 21 and the Future 
Annexation Area. 

• Zone 3 will include Historic Building 12 and Historic Building 21. 

• RMA will provide for the future annexation of additional Leased Property from 
among the Future Annexation Area parcels (i.e., El, F, G, Hl, H2, E4, PKS and 
ClA). 

8. Administrative Reduction of Taxes 
• Applies only to Facilities Special Tax -and Shoreline Special Tax. 
• The Port and Developer will have the opportunity prior to issuance of first series 

of Bonds in the Pier 70 Leased Property CPD to agree to reduce special tax rates 
to reflect then-current valuation estimates, iflower (assuming a 20% buffer). 

9. Credit for Tax Increment 

#53699994_v7 

• A parcel shall be entitled to a credit against the Facilities Special Tax from the tax 
increment received from that parcel (and from any tax increment generated in 
City and County of San Francisco Infrastructure Financing District No. 2, Sub
Project Areas G-2, G-3, and G-4 that is available after satisfying higher-priority 
items as set forth in the Financing Plan should the amount of tax increment 
received from the parcel not be sufficient to offset the Facilities Special Tax on 
that parcel), but only under the following circumstances: 

o The parcel has paid its ad valorem and Facilities Special Ta.Xes (if any) in 
the previous year (i.e., delinquent parcels are not entitled to any credit); 
and 

o The parcel is an Assessed Parcel. 

• The term "Assessed Parcel" means NOI Property that meets all four of the 
following conditions: (i) the NOI Property has one or more buildings that have 
been constructed or rehabilitated on the NOI Property. and a TCO has been 
granted for such newly-constructed or newly-rehabilitated building(s); (ii} the 
newly-constructed or newly-rehabilitated building(s) have been fully-assessed by 
the County Assessor; (iii) the County Assessor has levied ad valorem taxes on the 
NOI Property based on the full value of the newly-constructed or newly
rehabilitated building(s); and (iv) the NOI Property has paid in full at least one 
year of these ad valorem taxes based upon the full value of the newly-constructed 
or newly-rehabilitated building(s). 

• The mechanics and timing of the application of the credit will be determined in 
the Financing Plan and in connection with the drafting of the RMAs. 

• The RMA will determine the establishment of appropriate tax increment and 
backup funds and the priority of funding of the accounts. In addition, the Parties 
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will determine in the RMA how the Leased Properties Backup Fund will be 
replenished. 

10. Miscellaneous 

• Definition of Special Tax Requirement applicable to the Facilities Special Tax 
should exclude Administrative Expenses, which shall be collected from Arts 
Building Special Tax, Shoreline Special Tax, and/or Services Special Tax. 

• Prepayment shall not be provided for any of the special taxes. 

• The Shoreline Special Tax, the Arts Building Special Tax, and the Services 
Special Tax shall not be levied on Historic Buildings 12 and 21. 

• The 10% delinquency limitation shall be applicable to all property in the Leased 
Property CFD (i.e;, residential and non-residential property). 

B. For Pier 70 28-Acre Site/Condominiums CFD 

1. Classes of Property: 
• "Developed Property" defined as follows: 

o For levy of the Facilities Special Tax and Arts Building Special Tax: all 
Taxable Parcels (i) for which a Building Permit was issued on or prior to 
June 30 of the preceding Fiscal Year, but not prior to January 1, 2018, or 
(ii) Vertical DDA Property that has not pulled a Building Permit if the 36 
month anniversary of the date of the Vertical DDA has occurred, or will 
occur, during the Fiscal Year. 

o For levy of the Services Special Tax: all Taxable Parcels for which a TCO 
was issued on or prior to June 30 of the preceding Fiscal Year, but not 
prior to January 1, 2018. 

• "Vertical DDA Property" defined as follows: 
o any Parcel that is not yet Developed Property against which a Vertical 

DDA has been recorded, and for which the Developer or the Vertical 
Developer has, by June 30 of the prior Fiscal Year, notified the 
Administrator of such recording 

• "Undeveloped Property'·' defined as 
o all Taxable Parcels that are not Developed Property or Vertical DDA 

Property. 

2. Preliminary. Special Tax Rates per net square foot for Developed Property (subject to 
review): 
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Zone Land Use Facilities Arts Services 
Special Tax Building· Special Tax 

Special Tax 
Zone #1 Parcel K North $5.02 Exempt $1.57 
Zone#2 Condominiums $4.70 $0.64 $1.25 

3. Escalators: 

• Facilities Special Tax: 2% annually. 

• Arts Building Special Tax: 2% annually. 

• Services Special Tax: the lesser of the following: (i) the annual increase, if any, 
in the Consumer Price Index (CPI) for All Urban Consumers in the San 
Francisco-Oakland-San Jose region (base years 1982-1984=100) published by the 
Bureau of Labor Statistics of the United States Department of Labor, or, if such 
index is no longer published, a similar escalator that is determined by the Port and 
City to be appropriate, and (ii) five percent (5%). 

4. Uses of Special Taxes: 

#53699994_v7 

• Facilities Special Tax to fund: 

o the Michigan Street segment 

o Capital Costs, consisting of Entitlement Costs, other Horizontal 
Development Costs, Developer Capital and Developer Return, and Port 
Capital and Return on Port Capital, incurred in the horizontal development 
of the FC Project Area; 

o PNLP Payments, which will be disbursed from the Land Proceeds Fund 
for revenue-sharing under the Financing Plan; 

o Historic Building Feasibility Gap; 

o Shoreline Adaptation Studies; 

o Shoreline Protection Facilities; and 

o Pier 70 Shoreline Protection Facilities. (from Zone 2 of the Pier 70 
Condo CPD only). 

• Arts Building Special Tax (which is levied exclusively on Zone 2 of the Pier 70 
Condo CPD) to fund: 
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o the Noonan Replacement Space, the Arts Building Funding, and other 
. community facilities under the conditions specified in Financing Plan 
Section 10.2. · · 

o After financing the above, to be converted to a Services Special Tax to be 
levied in perpetuity. 

• Services Special Tax to fund: 

Zone 1: Public Spaces in Zone 1, Public ROWs in Zone 11 other Public Spaces 
outside of the FC Project Area and the 20th Street CFD, other Public ROWs in 
Pier 70 north of 20th Street and outside of the 20th Street CFD, and the costs of 
Shoreline Protection Facilities. 

Zone #2: Ongoing Maintenance Costs of the FC Project Area Maintained · 
Facilities. 

5. Commencement of Special Taxes: 

• Facilities Special Tax: on all land use classes in accordance with the 
apportionment section; levy at maximum assigned tax rates on Developed 
Property regardless of debt service; no levy on Vertical DDA Property or 
Undeveloped Property unless bonds issued. 

• Arts Building Special Tax: · on Developed Property only, regardless of debt 
service; no levy on Vertical DDA Property or Undeveloped Property at any time. 

• Services Special Tax: .on Developed Property only; no levy on Vertical DDA 
Property or Undeveloped Property at any time. 

6. Terms of Special Taxes: 

• The Facilities Special Tax shall be levied on and collected from each Taxable 
Parcel for 120 Fiscal Years. 

• The Arts Building Special Tax shall be levied, collected and applied to Arts 
Building Costs until the Fiscal Year in which $20 million in Arts Building Costs 
have been funded and all Arts Building Bonds have been fully repaid. Thereafter, 
the Arts Building Special Tax shall convert to a Services Special Tax and shall be 
levied and collected in perpetuity. 

. • The Services Special Tax shall be levied and collected in perpetuity. 

7. Initial Parcels and Annexation: 

• Initial Parcels: 
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o Zone 1: Parcel K North 
o Zone 2: Parcels ClC, C2B, and D. 

• RMA will provide for the future annexation of additional Condo Property from 
among the Future Annexation Area parcels (i.e., El, F, G, Hl, H2, E4, PKS and 
ClA). 

8. Administrative Reduction of Taxes 
• Applies only to the Facilities Special Tax. 

• Special tax rates reduced prior to issuance of first. series of Bonds so as to be 
consistent with the agreed-upon overall tax rate. 

9. Miscellaneous 
• The Arts Building Special Tax shall not be levied on Parcel K North. 

• The 10% delinquency limitation shall be applicable to all property in the 
Condominium Property CFD (i.e., residential and non-residential property). 

C. For Hoedown Yard CFD 

1. Classes of Property: 
• "Developed Property" defined as follows: 

o For levy of the Facilities Special Tax: all Taxable Parcels (i) for which a 
Building Permit was issued on or prior to June 30 of the preceding Fiscal 
Year, but not prior to January 1, 2018, or (ii) Vertical DDA Property that 
has not pulled a Building Permit if the 36 month anniversary ·of the date of 
the Vertical DDA has occurred, or will occur, during the Fiscal Year. 

o For levy of the Services Special Tax: all Taxable Parcels for which a TCO 
was issued on or prior to June 30 of the preceding Fiscal Year, but not 
prior to January 1, 2018. 

• "Vertical DDA Property" defined as follows: 
o any Parcel that is not yet Developed Property against which a Vertical 

DDA has been recorded, and for which the Developer or the Vertical 
Developer has, by June 30 of the prior Fiscal Year, notified the 
Administrator of such recording 

• "Undeveloped Property" defined as 
o all Taxable Parcels that are not Developed Property or Vertical DDA 

Property. 

· 2. Preliminary Special Tax Rates per net square foot for Developed Property (subject to 
review): 
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Land Use Facilities Services 
Special Tax Special Tax 

Condominiums $5.02 $1.57 

3. Escalators: 

• Facilities Special Tax: 2% annually. 

• Services Special Tax: the lesser of the following: (i) the annual increase, if any, 
in the Consumer Price Index (CPI) for All Urban Consumers in the San 
Francisco-Oakland-San Jose region (base years 1982-1984=100) published by the 
Bureau of Labor Statistics of the United States Department of Labor, or, if such 
index is no longer published, a similar escalator that is determined by the Port and 
City to be appropriate, and (ii) five percent (5%). 

4. Uses of Special Taxes: 

• Facilities Special.Tax to fund: 

o Irish Hill Park; 

o acquisition of shoreline space near the former Hunters Point Power Plant; 
and 

o other Port Capital Costs; and 

o after Irish Hill Park has been financed, Shoreline Adaptation Studies and 
Shoreline Protection Facilities. 

0 

• Services Special Tax to fund: Public Spaces and Public ROWs in the Hoedown 
Yard CFD, other Public Spaces outside of the FC Project Area and the 20th Street 
CFD, other Public ROWs in Pier 70 north of 20th Street and outside of the 20th 
Street CFD, and the costs of Shoreline Protection Facilities. 

5. Commencement of Special Taxes: 

#53699994_v7 

• Facilities Special Tax: on all land use classes in accordance with the 
apportionment section; levy at maximum . assigned tax rates on Developed 
Property regardless of debt service; no levy on Vertical DDA Property or 
Undeveloped Property unless bonds issued. 

• Services Special Tax: on Developed Property ·only; no levy on Vertical DDA 
Property or Undeveloped Property at any time. 
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6. Terms of Special Taxes: 

• The Facilities Special Tax shall be levied on and collected from each Taxable 
Parcel for 120 Fiscal Years. 

• The Services Special Tax shall be levied and collected in perpetuity. 

7. Initial Parcels: 

• Initial Parcels: HDYl, HDY2, and HDY3. 

8. Miscellaneous 

#53699994_v7 

• The 10% delinquency limitation shall be applicable to all · property m the 
Hoedown Yard CFD (i.e., residential and non-residential property). 
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MEMORANDUM OF UNDERSTANDING 
(Pier 7.0 SUD Financing Districts) 

This MEMORANDUM OF UNDERSTANDING (Pier 70 SUD Financing District) 
(this "MOU") is among the San Francisco Controller (the "Controller''), the San 
Francisco Assessor-Recorder (the "Assessor"), the San Francisco Treasurer and Tax 
Collector (the "Treasurer-Tax Collector''), and the San Francisco Port Commission (the 
"Port"). This MOU relates to the allocation and administration of property tax increment 
and special taxes from property under Port jurisdiction. The Port Commission approved 
this MOU by Resolution No. __ . on . The Board of Supervisors approved this 
MOU (the "Board of Supervisors") by Resolution No. __ , adopted on and 
executed by the Mayor on (the "Board MOU Resolution"). 

Unless otherwise stated in this MOU, capitalized terms used in this MOU but not 
defined in this MOU have the meaning given those terms in the "Appendix to 
Transaction Documents for the Pier 70 Mixed-Use Project," attached hereto as Exhibit E. 

RECITALS 

A. The IFD Law authorizes the Board to form one or more infrastructure 
financing districts within its jurisdictional boundaries and to use Tax Increment generated 
within the district to finance certain authorized improvements. 

B. The IRFD Law authorizes the Board to form one or more infrastructure 
and revitalization financing districts within its jurisdictional boundaries and to use Tax · 
Increment generated within the district to finance certain authorized improvements, 
including affordable housing. 

C. On February 23, 2016, the Board adopted Ordinance No. 27-16, which 
the Mayor signed on March 11, 2016 (the "Port IFD Ordinance"), by which it established 
a waterfront district under Section 53395.8 of the IFD Law over all waterfront property 
under Port jurisdiction, named City and County of San Francisco Infrastructure Financing 
District No. 2 (Port of San Francisco) (the "Port IFD"), and designated project areas and 
sub-project areas within the Port IFD, including Project Area G (Pier 70) ("Project Area 
G"). In the Port IFD Ordinance, the Board also approved an Infrastructure Financing 
Plan for the Port IFD (the "Port IFD IFP"). 

D. Project Area G consists of approximately 73 acres of uplands, filled lands, 
and submerged lands known as Pier 70, which is listed in the National Register as the 
Union Iron Works Historic District. Pier 70 is shown in a map attached to the Port IFD 
IFP. 

E. On _, 20_, the Board adopted Ordinance No. __ , which the Mayor 
signed on __ 20_ (the "Sub-Project Area Ordinance"), establishing Sub-Project 
Area G-2 (Pier 70 - 28 Acre Site), Sub-Project Area G-3 (Pier 70 - 28 Acre Site) and 
Sub-Project Area G-4 (Pier 70 - 28 Acre Site) within Project Area G (the "Sub-Project 
Areas") and approving a related infrastructure financing plan as Appendix G-2 to the 
Port IFD IFP ("Appendix G-2"). The Board also established the Pier 70 Mixed-Use 
Special Use District ("SUD") over approximately __ acres cov.ering most of the 
southern end of Pier 70 and approximately 3 acres bisected by a public right-of-way in 
~he southwest portion of the SUD owned by Pacific Gas and Electric Company, 
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commonly known as the "Hoedown Yard." The SUD also covers approximately 
28 acres in the southeast corner of Pier 70, which is commonly known as the "28-Acre 
Site," and an approximately 3-acre parcel in the northwest corner of the SUD sometimes 
known as "Parcel K." The.Hoedown Yard and Parcel Kare collectively referred to as 
the "Illinois Street Parcels." 

F. Collectively, the Sub-Project Areas are composed of the 28-Acre Site and 
the northern part of Parcel K ("Parcel K North")." FC Pier 70, LLC, a Delaware limited 
liability company ("Master Developer"), has obtained concurrent approvals for 

, commercial and residential development for the Project. 

G. On _, 20_, the Board adopted Ordinance No. , which the Mayor 
signed on __ , 20_ (the "IRFD Ordinance"), establishing City and County of San 
Francisco Infrastructure and Revitalization Financing District No. 2 (Hoedown Yard) (the 
"IRFD") and approving a related infrastructure financing plan (the "IRFD IFP") covering 
the Hoedown Yard. 

H. Among other Project approvals, the Port and the Board approved a 
Dispositi.on and Development Agreement, dated as of (the "ODA"), between 
Master Developer and the City acting by and through the Port, by Port Resolution No. 
__ and Board Resolution No. , which the Mayor signed on __ , 20_. 
Under the ODA, Master Developer is responsible for payment of the Entitlement Costs 
and construction and installation of the Horizontal Improvements serving the 28-Acre 
Site. Under the DOA, the Port covenanted to use Project Payment Sources to satisfy the 
Project Payment Obligation, incfuding fo pay or reimburse the Developer for Entitlement 
Costs (including Developer Return) and construction costs related to the Horizontal 
Improvements (including a Developer Return), pay the Historic Building Feasibility Gap, 
and provide funds for the Noonan Replacement Space, community arts and other 
community facilities, and the Arts Building Funding. The DOA includes a Financing Plan 
that describes the Port's and Master Developer's rights and obligations with respect to 
financing the Horizontal Improvements and other public improvements for the Project. 
The Financing Plan also describes the funding source for Ongoing Maintenance Costs of 
the Maintained Facilities and Shoreline Protection Facilities. A copy of the Financing 
Plan is attached to this MOU as Exhibit A. 

I. In Appendix G-2, the Board authorized the Port IFD to use Allocated Tax 
Increment generated in the Sub-Project Areas and to issue, pay and secure debt for the 
purposes and subject to the limitations described in Appendix G-2. The Allocated Tax 
Increment consists of City Share of Tax Increment and ERAF Tax Increment. "City 
Share of Tax Increment" means 64.59% of the Tax Increment generated in the Sub
Project Areas. "ERAF Tax Increment" means the 25.33% county Education Revenue 
Augmentation Fund portion of the Tax Increment generated in the Sub-Project Areas. 

J. Under the DOA, the Port and Master Developer agreed that 91.11 % of 
Allocated Tax Increment ("Project Tax Increment") will be used to pay for Horizontal 
Improvements at the 28-Acre Site, and the remaining 8.89% of the Allocated Tax 
Increment (the "Port Tax lncremenf') will be allocated to the Port to finance 
improvements to Pier 70 inside and outside of the 28-Acre Site, including Shoreline 
Protection Facilities and other costs described in the Financing Plan. A copy of the Port 
IFD IFP with Appendix G-2 is attached to this MOU as Exhibit B. 
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K. In the IRFD IFP, the Board authorized the IRFD to use Allocated Housing 
Tax Increment generated in the IRFD and allocated by the City in the IRFD IFP and to 
issue, pay and secure debt for the purposes and subject to the limitations described in 
the IRFD IFP. Under the ODA, the Port and Master Developer agreed that Allocated 
Housing Tax Increment will be used to pay for affordable housing on the 28-Acre Site 
and Parcel K South. A copy of the IRFD IFP is attached to this MOU as Exhibit C. 

L. The CFO Law authorizes the Board to form one or more CFDs within its 
jurisdictional boundaries and to levy and collect special taxes to finance public facilities 
and public services. The Board approved amendments of the San Francisco Special 
Tax Financing Law to authorize certain uses of special taxes required by the Financing 
Plan under Ordinance No. __ , adopted on _and signed by the Mayor on __ . 

M. In the Financing Plan, the Board agreed to establish and levy Special 
Taxes in the following CFDs in accordance with the RMAs in furtherance of the 
Financing Plan: 

(i) A "Pier 70 Leased Property CFO" that will, after annexation of 
some or all of the Future Annexation Area, include all Option Parcels in the 28-
Acre Site that the Port will convey by Parcel Lease for development as Market
Rate Rental Projects and Taxable Commercial Projects. The Pier 70 Leased 
Property CFO will finance public facilities and public services as described in 
greater detail in the Financing Plan. 

(ii) A "Pier 70 Condo CFO" that will, after annexation of some or all of 
the Future Annexation Area, include Parcel K North and all Residential Condo 
Projects in the 28-Acre Site. The Pier 70 Condo CFO will finance public facilities 
and public services as described in greater detail in the Financing Plan. 

(iii) A "Hoedown Yard CFO" that will include the Hoedown Parcel. 
The Hoedown Yard CFO will finance public facilities and public services as 
described in greater detail in the Financing Plan. 

N. Each of the CFDs will be established by the Board pursuant to CFO 
Formation Proceedings. 

0. Under the DOA, the Port will ground lease or sell development parcels at 
fair market value to vertical developers, who may be affiliates of Master Developer or 
third-party builders, for construction of new buildings and rehabilitation of historic 
buildings for reuse. Consequently, Special Taxes will be levied on, and Tax Increment 
will consist of revenues from property taxes levied on, development parcels owned in fee 
simple and leasehold interests in parcels owned by the Port. 

P. In this MOU, "Financing Oocum~nts" means the DOA, including the 
Financing Plan, Port IFD IFP, Appendix G-2, IRFD IFP, RMAs and all ordinances and 
resolutions adopted by the Board in connection with the formation of the Sub-Project 
Areas, IRFD and CFDs. 

Q. In this MOU, "Debt" means any bonds or other forms of indebtedness 
secured by Allocated Tax Increment, Allocated Housing Tax Increment or Special Taxes 
from the CFDs that are issued by the IFD, IRFD or City to implement the Financing 
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Documents. Debt may include an Advance of Loan Proceeds, Port Advances, and 
additional funding sources described in the Financing Plan to reimburse Master 
Developer or to pay directly for Horizontal Improvements. 

R. In the Board MOU Resolution, the Board appointed the Port to act as the 
agent of the Port IFD, IRFD and CFDs in the administration of Tax Increment and 
Special Taxes after the taxes are allocated in accordance with the City's budget 
procedures and this MOU with the authority and responsibility to: 

(i) direct the disbursement of Allocated Tax Increment, Allocated 
Housing Tax Increment, tax increment allocated to the. IFD from Sub-Project 
Area G-1 (Pier 70 - Historic Core), Special Taxes and any Debt proceeds to 
implement the Financing Documents; 

(ii) enter into one or more Acquisition Agreements with the Master 
Developer and other private parties that would establish the terms and conditions 
under which the Port and other City agencies would acquire Horizontal 
Improvements with Tax Increment, Special Taxes and any Debt proceeds; 

(iii) enter into one or more pledge agreements for the benefit of the 
Leased Property CFO each, a "Pledge Agreement") pursuant to which the Port, 
as agent of the Port IFD with respect.to the Sub-Project Areas, would pledge or 
agree to use Allocated Tax Increment to pay debt service on bonds issued by the 
City for and on behalf of the CFDs; 

(iv) enter into one or more Pledge Agreements pursuant to which the 
Port, as agent of the IRFD, would pledge or agree to use Allocated Housing 
Increment from the IRFD to pay debt service on bonds issued to finance 
affordable housing; and 

(v) incur and repay indebtedness in the form of Advances of Land 
Proceeds, Port Capital Advances and additional funding sources described in the 
Financing Plan. 

S. After its appointment as agent of the CFDs, Sub-Project Areas and IRFD, 
the Port, acting on their behalf, will enter into an agreement with a financial institution 
(the "Tax Administration Agreement") appointing it as the Special Fund Trustee. The 
agreement will obligate the Trustee to hold Special Taxes, Allocated Tax Increment and 
Allocated Housing Tax Increment in separate special funds and to disburse the funds at 
the Port's direction to satisfy the Project Payment Obligation, Historic Feasibility Gap, 
the Noonan Replacement Space, community arts and other community facilities, the Arts 
Building Funding, Ongoing Maintenance Costs of the Maintained Facilities, and 
acquisition and construction of the Shoreline Protection Facilities and other public 
improvements, as permitted under the Financing Documents. A copy of the form of the 
Tax Administration Agreement is attached to this_MOU as Exhibit D. 

T. This MOU describes procedures to which the Controller, Assessor, 
Treasurer-Tax Collector and Port have agreed to implement the Financing Documents 
and enable the Port to satisfy the Project Payment Obligation, and to finance Shoreline 
Protection Facilities. 
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1. Term. 

(a) 
executed. 

AGREEMENT 

Commencement. This MOU will be effective on the date it is fully 

(b) Expiration. The term of this MOU will end automatically on the 
date of the latest of the following to occur: 

i. When all of the Allocated Tax Increment has been 
disbursed in accordance with IFD Law and Appendix G-2. 

ii. When all of the Allocated Housing Tax Increment has been 
disbursed in accordance with the IRFD Law and the IRFD IFP. 

iii. When all of the Special Taxes have been disbursed in 
accordance with the CFO Law, the Financing Plan and the RMAs. 

iv. On the last date on which Special Taxes may be levied in 
the CFDs under the RMAs. 

v. When all Debt has been defeased and the proceeds of 
such Debt has been expended. 

(c) Early Termination. The Controller, Treasurer-Tax Collector, 
Assessor and Port each retains the right to terminate this MOU before its term 
expires under Section 1 (b) by notice to the .others as long as such termination 
would not adversely impact the ability of the Port to satisfy its obligations under 
the Financing Plan. The notice must be given at least [ ] before the 
desired early termination date stated in the notice. The noticed early termination 
date will be the effective date of the termination unless one or both of the other 
parties request additional time to take any actions made necessary by 
termination. The terminating party will be obligated to grant any request for 
additional time that is reasonable under the circumstances. 

2. Purpose; Cooperation. 

(a) Purpose. The Controller, Assessor, Treasurer-Tax Collector and Port 
agree that a purpose of this MOU is to implement the Financing Documents, which is in 
the best interests of the City and the health, safety, and welfare of its residents, and in 
accord with the public purposes and provisions of applicable federal, state, and local 
laws. · 

(b) MOU as Complementary Instrument. The Controller, Assessor, 
Treasurer-Tax Collector and Port intend this MOU to complement, and not to conflict 
with, the Financing Documents, which will prevail over any conflicting provision in this 
MOU. 

(c) Cooperation. The Controller, Assessor and Treasurer-Tax Collector 
agree to aid the Port, and the Controller, Assessor, Treasurer-Tax Collector and Port 
agree to cooperate with one another, to implement the Financing Documents 
expeditiously and to undertake and complete all actions or proceedings reasonably 
necessary or appropriate to ensure that the objectives of the Financing Documents are 
met during the term of this MOU. 
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(d) Validation. The City agrees to cooperate with the Port to file and 
prosecute to completion one or more validation actions associated with the formation of 
the Sub-Project Areas, IRFD and CFDs and the issuance of related Debt. 

(e) Consistent with Applicable Law. The Controller, Assessor, Treasurer-Tax 
Collector and Port agree that nothing in this MOU is intended to obligate any party to 
take any action that is not consistent with applicable law. 

3. Provisions Relating to the Port IFD, Sub-Project Areas and IRFD. 

(a) Tax Roll. With respect to parcels in the Sub-Project Areas, IRFD and 
CFDs, the Assessor agrees to coordinate efforts with the Master Developer and the Port 
to (i) accept block/lot numbers and incorporate them on the next fiscal year's tax roll 
upon the earliest to occur of recordation of a condominium map, issuance of a building 
permit or issuance of a temporary certificate of occupancy and (ii) calculate the Baseline 
Assessed Value of each such parcel as soon as practicable thereafter. 

(b) Levy and Collection of Tax Increment. With respect to parcels in the Sub-
Project Areas and IRFD, the Controller agrees to levy and the Treasurer-Tax Collector 
agrees to collect Tax Increment as required under and in accordance with applicable 
law. The Treasurer-Tax Collector will charge the Port IFD and IRFD, as applicable, for 
any costs that the Treasurer-Tax Collector incurs in connection with issuance of bonds 
by the IFD or the IRFD and any investment of bond proceeds for which the Treasurer
Tax Collector is responsible, and reserves the right to seek reimbursement of additional 
costs incurred in the collection of property taxes in the Sub-Project Areas and IRFD that 
it will bill to the Port IFD or IRFD, as applicable. The Controller will deduct from the Tax 
Increment a cost recovery amount for its reasonable costs related to work performed for 
the Port IFD with respect to the Sub-Project Areas and the IRFD. 

The City agrees that it will levy property taxes on possessory interests in property 
in the Sub-Project Areas on the secured roll. 

(c) Allocation of Tax Increment. The Controller acknowledges that 
Government Code Section 53369.30 provides for the allocation and payment of 
Allocated Housing Tax Increment to IRFD as set forth in the IRFD IFP. As set forth in 
this MOU, and subject to limitations under IRFD Law and IRFD IFP, the Controller 
agrees to implement the Board MOU Resolution, to deposit Allocated Housing Tax 
Increment when received into a segregated fund and to budget and appropriate 
Allocated Housing Tax Increment to the IRFD in the manner allocated by the City for the 
purposes specified in the Financing Plan and the IRFD IFP. The Controller agrees to pay 
the Allocated Housing Tax Increment allocated in the IRFD to the IRFD with the next · 
allocation following receipt of a report from the Treasurer-Tax Collector on the amount of 
gross Tax Increment collected from the IRFD. 

The Controller acknowledges that Revenue & Taxation Code Section 96.1 
provides that the apportionment of property tax revenues from the Sub-Project Areas will 
be subject to the allocation and payment of Allocated Tax Increment to the Port IFD as 
set forth in the Port IFD IFP. As set forth in this MOU, and subject to limitations under 
IFD Law and Port IFD IFP, the Controller agrees to implement the Board MOU 
Resolution, to deposit Allocated Tax Increment when received into a segregated fund 
and to budget and appropriate Allocated Tax lncrementto the Port IFD in the manner 
allocated by the City for the purposes specified in the Financing Plan, Port IFD IFP and 
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Appendix G-2. The Controller agrees to pay the Allocated Tax Increment to the Port IFD 
with the next allocation following receipt of a report from the Tre(isurer-Tax Collector on 
the amount of gross Tax Increment collected from the Sub-Project Areas. 

(d) Statement of Indebtedness for Sub-Project Areas. The Port, the 
Controller and the Treasurer-Tax Collector agree that the Port IFD's obligations to use 
the funds for the purposes specified in the IFP and Appendix G-2 is a financial obligation 
under the Port IFD Law that the Port, as agent of the Port IFD with respect to the Sub
Project Areas, will include in each Statement of Indebtedness. The Treasurer-Tax 
Collector and the Controller hereby agree that they will not dispute the amount of the 
debts shown on a Statement of Indebtedness prepared by the Port so long as the debts 
are consistent with the IFP and Appendix G-2. At the Controller's request, the Port, as 
agent of the Port IFD, will consult with the Controller in connection with the preparation 
of each Statement of Indebtedness. 

(e) Disbursement of Taxes; Port Direction. The Controller agrees (i) to 
disburse Allocated Tax Increment to the Port IFD to the extent collected and allocated in 
Appendix G-2 during each fiscal year, (ii) to prepare and provide to the Port any 
information about property tax collection requested by the Port within 1 O business days 
after December 10 and April 10 and (iii) provide updates of the information described in 
clause (ii) at reasonable intervals identified by the Port. 

The Controller agrees (i) to disburse Allocated Housing Tax Increment to the 
IRFD to the extent collected and allocated in the IRFD IFP during each fiscal year, (ii) to 
prepare and provide to the Port any information about property tax collection requested 
by the Port within 1 O business days after December 1 O and April 1 O and (iii) provide 
updates of the information described in clause (ii) at reasonable intervals identified by 
the Port. 

(f) Cooperation. The Controller agree~ to collaborate with the Port on any 
issuance of Debt secured by or payable from Allocated Tax Increment or Allocated 
Housing Tax Increment to implement the Financing Documents subject to IFD Law and 
IRFD Law. 

(g) Port Appointment as Agent with Respect to the Port IFD; Duration. 

In the Board MOU Resolution, the Board, acting as the legislative body for the 
IFD under IFD Law, appointed the Port as the agent of the Port IFD with respect to the 
Sub-Project Areas with the authority to: (1) disburse Allocated Tax Increment as 
provided in Appendix G-2; (2) subject to the Financing Plan, determine whether and in 
what amounts the Port IFD will issue Debt in collaboration with the Office of Public 
Finance; (3) execute and deliver a Pledge Agreement for Debt issued by the Board of 
Supervisors for and on behalf of the Facilities CFO; (4) if Debt is issued, direct the 
indenture trustee's disbursement of the Debt proceeds; and (5) prepare an annual 
Statement of Indebtedness on behalf of the Port IFD with respect to Sub-Project Areas 
that lists the following forms of indebtedness by October 1 of each fiscal year: (A) the 
financial obligation of the Port IFD with respect to Sub-Project Areas to apply Allocated 
Tax Increment in compliance with the Port IFD IFP and Appendix G-2 and (B) any other 
Debt authorized by Appendix G-2. In accordance with Charter section B7.320 and the 
Board MOU Resolution, the Controller's obligation under this MOU to disburse Allocated 
Tax Increment as set forth in Appendix G-2 will continue until the Board of Supervisors 
passes and the Mayor approves a resolution revoking the Port's agency and terminating 
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the Controller's authority to continue making disbursements as authorized by the IFP 
Ordinance, but in any event as long as any Debt payable from Allocated Tax Increment 
is outstanding or any obligations to Master Developer that are payable from Tax 
Increment have not been satisfied. 

To the extent that the term of the Sub-Project Areas extends beyond revocation 
of the Port's agency, the Port's obligations as landowner will continue. 

(h) . Port Appointment as Agent with Respect to the IRFD; Duration. 

In the Board MOU Resolution, the Board of Supervisors, acting as the legislative 
body for the IRFD under IRFD Law, appointed the Port as the agent of the IRFD with the 
authority to: (1) disburse Allocated Housing Tax Increment as provided in the IRFD IFP; 
(2) subject to the Financing Plan, determine whether and in what amounts the IRFD will 
issue Debt in collaboration with the Office of Public Finance; (3) execute and deliver a 
Pledge Agreement for Debt issued to finance affordable housing on the 28-Acre Site and 
Parcel K South; and (4) if Debt is issued, direct the indenture trustee's disbursement of 
the Debt proceeds. 

In accordance with Charter section B?.320 and the Board MOU Resolution, the 
Controller's obligation under this MOU to disburse Allocated Housing Tax Increment as 
set forth in the IRFD IFP will continue until the Board of Supervisors passes and the 
Mayor approves a resolution revoking the Port's agency and terminating the Controller's 
authority to continue making disbursements as authorized by the IRFD Ordinance, but in 
any event as long as any Debt payable from Allocated Housing Tax Increment is 
outstanding. 

(i) No Unilateral Changes Affecting IFD and IRFD. The City agrees to the 
following measures with respect to the Port IFD and the I.RFD: 

i. Except to the extent required under the Port IFD Law, the IRFD 
Law or other controlling state or federal law, City will not change the Guidelines 
for the Establishment and Use of an Infrastructure Financing District with Project 
Areas on Land under the Jurisdiction of the San Francisco Port Commission in 
any way that would adversely affect the Port's ability to meet its obligatior:is under 
the Financing Plan. The City wiU not initiate any changes to the boundaries of the 
Port IFD, Project Area G, the Sub-Project Areas or the IRFD without consulting 
with the Port and providing the Port the opportunity to review and object to the 
proposed changes. 

ii. Except at the request of the Port, City will nof initiate any 
amendments to Appendix G-2 or the IRFD IFP that would adversely affect the 
timing or amount of Allocated Tax Increment or Allocated Housing Tax Increment 
or that would adversely affect the Port's ability to meet its obligations under the 
Financing Documents except at the joint request of the Port and Master 
Developer. 

iii. The City agrees not to form any additional land-secured financing 
districts over any portion of the Sub-Project Areas, IRFD or CFDs except at the 
request of the Port and the Master Developer. 

4. Provisions Relating to the CFDs. 

(a) Cooperation. The City agrees to undertake proceedings for the formation 
of the CFDs under the CFO Law, to designate the Future Annexation Area, to annex the 
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Future Annexation Area into the CFDs frorri time to time in accordance with the 
Financing Plan, to issue bonds, to levy Special Taxes, and to foreclose o.n delinquent 
parcels in the manner, at the times, for the purposes, in the circumstances and subject 
to the limitations in the Financing Documents. 

(b) Port as Agent of the CFDs. In the Board MOU Resolution, the Board of 
Supervisors, acting as the legislative body for the CFDs, approved this MOU and 
appointed the Port as the agent of the CFDs with the authority to: ( 1) disburse Special 
Taxes as provided in the Financing Documents; (2) in collaboration with the Office of 
Public Finance, determine whether and in what amounts the CFDs will issue bonds in 
accordance with the Financing Documents; (3) if bonds are issued, direct the indenture 
trustee's disbursement of the proceeds of such bonds in accordance with the Financing 
Documents; (4) repay Debt as described in the Financing Plan; and (5) on behalf of the 
CFDs file all reports required by applicable law. The Port's appointment will continue 
until revoked by a Board of Supervisors resolution. To the extent that the term of the 
CFDs extends beyond revocation of the Port's agency, the Port's obligations as 
landowner will continue. 

(c) Tax Roll. The Assessor agrees to coordinate efforts.with the Port. and the 
Master Developer to accept block/lot numbers and incorporate them on the next fiscal 
year's tax roll upon the earliest to occur of recordation of a condominium map, issuance 
of a building permit or issuance of a temporary certificate of occupancy.:. 

(d) Levy and Collection of Special Taxes. The CFDs (if the Special Taxes 
are collected on the unsecured property tax roll) or the Controller (if the Special Taxes 
are collected on the secured property tax roll), as applicable, will levy and the Treasurer
Tax Collector will collect Special Taxes. The Treasurer-Tax Collector will bill the CFDs 
for its reasonable costs of collecting the Special Taxes; it will also charge the CFDs for 
any costs that the Treasurer-Tax Collector incurs in connection with issuance of bonds 
by the CFDs and any investment of bond proceeds for which the Treasurer-Tax 
Collector is responsible. 

The City agrees to levy Special Taxes on possessory interests in property in the 
CFDs on the secured roll. 

(e) Disbursement of Taxes. As set forth in this MOU, and subject to 
limitations under CFO Law and the Financing Documents, the Controller agrees to 
implement the Board MOU Resolution and to allocate, budget, appropriate and disburse 
to the CFDs, Special Taxes collected on the annual secured property tax roll from the 
applicable CFO for the purposes specified in the Financing Documents. 

(f) Delinquent Special Taxes. The Treasurer-Tax Collector agrees to prepare 
and provide to the Port (i) a list of current and delinquent parcels in the CFDs within 1 O 
business days after April 10 and December 1 O and (ii) the redemption tax roll for the 
CFDs by July 15 each year. 

(g) Duration. In accordance with Charter section B7.320 and the Board MOU 
Resolution, the Controller's authority under this MOU to disburse funds will continue until 
the Board of Supervisors passes and the Mayor approves a resolution revoking the 
Port's agency and terminating the Controller's authority to continue making 
disbursements as authorized in this MOU, but in any event such authority will continue 
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as long as any bonds payable from Special Taxes are outstanding or any obligations to 
Master Developer that are payable from Special Taxes have not been satisfied. 

(h) Debt. The City agrees to collaborate with the Port upon request to issue 
on behalf of the CFDs Debt secured by Special Taxes to implement the Financing 
Documents subject to CFO Law. The Port agrees to consult with the Office of Public 
Finance about timing, amounts, and other matters relating to such Debt. 

(i) No Unilateral Changes Affecting CFDs. The City agrees to the following 
measures with respect to the CFDs: 

i. Without the joint written consent of the Port and the Master 
Developer, the City will amend the San Francisco Special Tax Financing Law as 
it applies to the Project solely to the extent required by a City-wide vote. 

ii. Without the joint written consent of the Port and the Master 
Developer, except to the extent required under the CFO Law or other controlling 
state or federal law, the City will not change the Local Goals and Policies for 
Community Facilities Districts as they apply to the Project. 

iii. Without the joint written consent of the Port and the Master 
Developer, the City will not take any action to change the boundaries of the 
CFDs, including annexation of property, in violation of the Financing Plan. 

iv. Without the joint written consent of the Port and the Master 
Developer, the City will not take any action to initiate proceedings to modify or 
repeal any provision of any RMA, the list of authorized facilities and services, the 
Special Tax rates, or the authorized bonded indebtedness or any other CFO 
provision. 

v. The City will not take any action with respect to the annexation of 
the Future Annexation Area into the CFDs except as set forth in Section 4.9 of 
the Financing Plan. 

vi. The City will not take any action to reduce the Special Taxes in 
violation of Section 4.4 of the Financing Plan. 

U) Special Taxes Levied on Leasehold Interests. Under the CFO Law and 
the Financing Plan, Special Taxes will be levied on the leasehold interest in Port-owned 
parcels in the CFDs and will be payable by the lessee. The City and the Port agree that 
the Port's rights to terminate these leasehold interests in the event of default by the 
lessees may be limited in the lease documentation in order to preserve the rights of the 
City to collect the Special Taxes. 

5. Provisions relating to Sub-Project Areas, IRFD and CFDs 

(a) Acquisition Agreements. To the extent necessary, the Port is hereby 
authorized to enter into one or more Acquisition Agreements to establish the terms and 
conditions under which the Port and other City agencies would acquire Developer 
Improvements with Advances of Land Proceeds, Port Advances, Special Taxes, Tax 
Increment and proceeds of Debt. 

(b) Unique Parcel Identifiers. The Port will use good faith efforts to confirm 
each year with the Assessor-Recorder that the parcels within the Sub-Project Areas, 
IRFD and CFDs are labeled with a unique identifier for the purpose of assisting the 
Controller with its duties under this MOU. 
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(c) Representatives. Each of the Treasurer-Tax Collector, Assessor and 
Controller agree to provide the Port with the name and contact information for the 
individual within its department to assist the Port with issues related to the Port IFD, 
Sub-Project Areas, IRFD and CFDs. 

6. No General Fund Commitment; Limited Funding Sources. 

(a) This MOU is not intended to and does not create any City commitment or 
obligation to satisfy any portion of Debt from the City's General Fund, nor may this MOU 
be construed in any manner that would violate the debt limitations under article XVI, 
section 18 of the State Constitution or under the City's Charter, including section 3.105 
of the Charter. 

(b) Unless otherwise agreed to by the City, Allocated Tax Increment from the 
Sub-Project Areas and Allocated Housing Tax Increment from the IRFD will be the only 
Tax Increment available to pay debt service on Debt and to satisfy the Port's payment 
obligations under the Financing Plan and the other purposes specified in the Port IFD 
IFP, Appendix G-2 and the IRFD IFP. 

(c) Unless otherwise agreed to by the City, Special Taxes will be the only 
special taxes available to satisfy the Port's payment obligations under the Financing 
Plan and to satisfy the other purposes specified in the applicable CFO Formation 
Proceedings. 

7. Notices. 

(a) Manner of Notice. Any notice, request for consent, or response to a 
request for consent (any of these documents, a "notice") given under this MOU will be 
effective only if in writing and given by delivering the notice in person or by sending it 
first-class certified mail with return receipt requested or by overnight courier return 
receipt requested, with postage prepaid, to the addresses specified below. 

(b) Addresses for Notice. Notices must be delivered to the following 
addresses, or at any other address designated by a party's notice as a new address for 
notices: 

Address for Port: 

And to: 

Port of San Francisco 
Pier 1 
San Francisco, CA 94111 
Attn: Deputy Director of Finance 
Telephone: (415) 274-0400 
Re: SF/Port MOU 
.(Pier 70 - 28-Acre Site) 

Office of the City Attorney 
Pier 1, Port of San Francisco 
San Francisco, CA 94102 
Attn: Port General Counsel 
Telephone: (415) 274-0400 
Re: SF/Port MOU 
(Pier 70 - 28-Acre Site) 
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Address for Controller: 
Office of the Controller 
City and County of San Francisco 
City Hall, Room 316 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 
Attn: Ben Rosenfield, Controller 
Email: ben.rosenfield@sfgov.org 
Telephone: 415-554-7500 
Fax No.: 415-554-7466 
Re: SF/Port MOU 
(Pier 70 - 28-Acre Site) 

Address for Treasurer-Tax Collector: 

Address for Assessor: 

And to: 

Office of the Treasurer and Tax Collector 
City and County of San Francisco 

City Hall, Room 140 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 
Attn: 
Email: 
Telephone: 415-554-__ 
Fax No.: 415-554-__ 
Re: SF/Port MOU 
(Pier 70 - 28-Acre Site) 

Office of the Assessor-Recorder 
City and Co1.mty of San Francisco 

City Hall, Room 190 
1 Dr. Carlton B. Goodlett Place 
San Francisco, CA 94102 
Attn: 
Email: 
Telephone: 415-554-__ 
Fax No.: 415-554-__ 
Re: SF/Port MOU 
(Pier 70 - 28-Acre Site) 

Office of the City Attorney 
City Hall, Room 234 
1 Dr. Carlton B. Goodlett Place, Room 232 
San Francisco, CA 94102 
Attn: Real Estate/Finance 
Re: SF/Port MOU 
(Pier 70 - 28-Acre Site) 

(c) Effective Date. Any notice under this MOU will be deemed to have been 
given two business days after the date it is mailed if sent by first-class certified mail, 
one business day after the date it is mailed if sent by overnight courier, or on the date 
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personal delivery is made or refused. Attempts to provide notice by email, telephone, 
or facsimile will not bind or be effective against any party. 

(d) Courtesy Copies. Until the Port has satisfied its payment obligation to the 
Master Developer under the ODA, the Controller, Treasurer-Tax Collector, Assessor 
and Port agree to provide courtesy copies to Master Developer of any notices that any 
of the Controller, Treasurer-Tax Collector, Assessor or Port gives to the other, at the 
same time and in the same manner as provided above, at the address listed on Master 
Developer's Consent. The failure by the Controller, Treasurer-Tax Collector, Assessor 
or Port to give Master Developer a copy of any notice given under this MOU will affect 
the validity or effective date of the notice. 

8. Successors and Assigns; No Third-Party Beneficiary. 

(a) This MOU binds the City's and the Port's respective successors and 
assigns. 

(b) Except as provided in the following paragraph, this MOU is for the 
exclusive benefit of the City and the Port and not for the benefit of any other person and 
may not be deemed to have conferred any rights, express or implied, upon any other 
person. 

The City and the Port agree that Master Developer is an intended third-party 
beneficiary of this MOU entitled to rely on and receive the benefits of this MOU to the 
extent the benefits relate to Master Developer's rights under the DOA. _Master 
Developer may enforce any provision of this MOU against the City and the Port to the 
extent the provision relates to Master Developer's rights under the ODA, but neither the 
City nor the Port will be liable to Master Developer for damages under this MOU, except 
as otherwise provided under Section 5.6 of the ODA. Successors and assigns to which 
Master Developer validly transfers any of its interests or rights under the ODA will be 
third-party beneficiaries of this MOU to the extent of their interest, subject to all 
limitations of this MOU. 

9. Amendments to MOU. 

(a) This MOU may be amended or modified only by a written instrument 
executed by the Controller, Assessor, the Treasurer-Tax Collector and the Port. The 
Mayor, the Controller and the Treasurer-Tax Collector (or any successor City officer as 
designated by law) may consent on the City's behalf to any change that does not 
increase or decrease the pledge of Allocated Tax Increment, Allocated Housing Tax 
Increment or Special Taxes that is the subject of this MOU or otherwise materially 
increase the City's liabilities or obligations or materially decrease the availability of 
Allocated Tax Increment, Allocated Housing Tax Increment or Special Taxes for the 
purposes specified in this MOU. In accordance with Charter section 87.340, the Board 
of Supervisors must approve any other change by resolution approved by the Mayor. 

(b) Master Developer. Master Developer's consent will be a requirement for 
any amendment that affects the availability of Project Payment Sources to meet the 
Project Payment Obligation under the DOA. 
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Executed and effective as of the last date set forth below. 

CONTROLLER OF THE CITY AND COUNTY 
OF SAN FRANCISCO, 

By: ___________ _ 

BEN ROSENFIELD 

Date:------------

TREASURER AND TAX COLLECTOR 
OF THE CITY AND COUNTY OF SAN 
FRANCISCO, 

By: ___________ ~ 

JOSE CISNEROS 

Date: __________ ....___ 

REVIEWED: 

DENNIS J. HERRERA 
City Attorney 

By: ____________ _ 

Deputy City Attorney 

CLERK OF THE BOARD, 

By: _____________ _ 
. ANGELA CALVILLO. 

Date:-------------

Authorized by: 

Port Resolution No. 
Board of Supervisors Resolution No. __ 
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CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation operating by and 
through the San Francisco Port Commission 

By: ___________ _ 
ELAINE FORBES 
Executive Director 

Date: ___________ _ 

ASSESSOR-RECORDER OF THE 
CITY AND COUNTY OF SAN 
FRANCISCO, 

By: ____________ _ 

CARMEN CHU 

Date: ------------



MASTER DEVELOPER'S CONSENT 

By signing below, L"-[N=a""'-m=e ____ ],, on behalf of FC Pier 70, LLC ("Master 
Developer"): 

1. consents to the Memorandum of Understanding (Pier 70 - SUD Financing 
Districts) among the Controller of the City and County of San Francisco, 
Treasurer and Tax Collector of the City and County of San Francisco, 
Assessor-Recorder of the City and County of San Francisco, and San 
Francisco Port Commission dated for reference purposes as of __ _ 
(the "MOU") to which this consent is attached; 

2. acknowledges that Master Developer is an intended third-party 
beneficiary of the MOU entitled to enforce the MOU subject to all of its 
limitations, including the limitation on damages specified in Section 8(b), 
and specifically agrees that the MOU validly applies to Master Developer 
and its successors and assigns; and 

3. represents that Master Developer has authorized me to execute this 
consent on behalf of Master Developer and to bind Master Developer by 
this consent. 

MASTER DEVELOPER: 

FC PIER 70, LLC, 
A Delaware limited liability company 

By: 

Title: 

Date: 

Address for courtesy copies of notices: 
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Exhibits: 
A: Financing Plan 
B: Port IFD IFP and Appendix G-2 
C: IRFD IFP 
D: Form of Tax Administration Agreement 
E. Appendix to Transaction Documents for the Pier 70 Mixed-Use Project 
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EXHIBIT A 

Financing Plan 

I ~ 



EXHIBIT B 

Port IFD IFP and Appendix· G-2 



EXHIBITC 

IRFD IFP 



EXHIBIT D 

FORM OF TAX ADMINISTRATION AGREEMENT 



EXHIBIT E 

APPENDIX TO TRANSACTION DOCUMENTS FOR 
THE PIER 70 MIXED-USE PROJECT 
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Lodged with Port Commission Secretary 9126117 
Subject to Negotiation. 

DDA Exhibit Dl 

Permitted· Exceptions 

In reference to: Chicago Title Company's Preliminary Title Report with an effective date of 
July 14, 2017, Title No. FWPN-T013000149-JM 

Schedule 
B: 

1. 

2. 

3. 

4. 

5. 

6. 

Document 
Description and 
Recording Data 

Taxes for the fiscal 
year 2017-2018 .. 

Overview 

Taxes will only affect tJ:i~ '~i' 
Property post-closing,;;-~'t:.Jiere 
are no taxes currentlyj[ile on the 
Property because it ls::@lc! by 
the City and County of S~l'l~~. 
Francisco. · 

.. ~-:.I ' 

Master Lease 

Permitted 
Exception to the 
extent taxes arise 
post Close of 
Escrow 

:-, 1 ,, ,,,_ --·-c '-~~~ 

Taxes for the fiscal Taxe.s willqnly affect the -.~ ~NI A as of Close 
year 2016-2017. Property p'cist-p1osiA~.,, There 

are no taxes'cillrently due pn the 

,i' i,' 

'::: 

P.·. r.op. ~rty becatlsy it 1.· s held b ... -.Y .. '·.·'.··· : , 
-, ..... tlieCity and Coun)Y of San - •, 1.: 

Fr~nCisco. ·- · 
I, ! ' ' f '··c: :. ' ' 

:: ! : i ! -, , T 

Any spyyial taxes/asse~sments 
Community .-will only;aJfect the Prop~l:ty 
l.11!dlitj~~_d?jstrict. .. 'ppsf'dbslng!-: The~e are 1lo:1 

Mello Roos ·.· 

:-~_c-:.~~~=-=-=-~::.:::..: - spe~ial taxes/assessrnents - . 

Suppl~J:Il~ntal 
Taxes 

current1y due on the Property 
'":'2~;; '-bec;ause1it i,s held by the City 

-' ~d Col.lnfy Qt San Francisco. 

A]'JJ1pved, subject to Title 
Cofullany adding the phrase 
"reYflfting from changes of 
q_ix_P:ffship or completion of new 

-~~:- °;cfRJ1.°Struction occurring after the 
.::-:~ ~}late of this policy." 

Any adverse claim 
based upon the 
assertion that some To be eliminated after trust 
portion· of the land exchange. 
is tide or 
submerged lands. 

Any adverse claim To be eliminated after trust 
based upon the exchange. 
assertion that any 

Permitted 
Exception 

Permitted 
Exception . 

Permitted 
Exception 

Permitted 
Exception 

Parcel Lease 

Permitted 
Exception to the 
extent taxes arise 
post Close of 
Escrow 

NI A as of Close 

Permitted 
Exception 

Permitted 
Exception 

Unpermitted 
Exception 

Unpermitted 
Exception 



Schedule 
Document Master Lease Parcel Lease 

Descril!tion and Overview 
B: Recording Data 

portion of said 
land was not 
tideland that was 
available for 
disposition by the 
State of California. 

7. Rights and Permitted Unpermitted 
Easements for 

To be eliminated after trust 
Exception Exception 

Commerce, 
exchange. 

Navigation and 
Fishery. 

8.* Reservations or Unpermitted Unpermitted 
Exceptions and Title Company will be asked to Exception Exception 
Patents whether or disclose specific Patents or . 
not shown by the applicable Acts or delete this 
Public Records. exception. 

THE FOLLOWING ITEMS AFFECT THOSE PORTIONS OF THE HEREIN DESCRIBED LAND 
LYING WITHIN ASSESSORS BLOCK 4042, LOT 1: 

9.* Easement recorded An easement from the Columbia Unpermitted 
November 26, Steel Company ("Grantor") to Exception 
1940 in Book the City and County of San 
3689, Page 185. Francisco ("Grantee") for the 

purpose of the construction, 
maintenance and operation of 
sewers and all appurtenances. 

10. Covenants, Quitclaim from the United Permitted 
Conditions and States of America ("Grantor") Exception 
Restrictions to the State of California acting 
appearing in a through the San Francisco Port 
Quitclaim Deed Authority ("Grantee"). 
recorded 

Said quitclaim deed is subject to 
November 13, 
1967 at 26523 in 

the following: 

Book B192, Page Subject to rights of way, 
384. restrictions, reservations and 

easements now existing or of 
record. 

Together will all and singular 
the tenements, hereditaments 
and appurtenances thereunto 
belonging, or in anywise 
appertaining, and the reversion 
and reversions, remainder and 
remainders, rents, issues and · 
profits thereof, and also all the 

* items that should be deleted from PTR prior to execution of final DDA 
2 

Unpermitted 
Exception 

Permitted 
Exception 



Schedule Document Master Lease 
Descri~tion and Overview B: Recording Data 

estate, right, title, interest, 
property possession, claim and 
demand whatsoever, in law as 
well as equity, of the Grantor of, 
in or to the described premises 
and every part and parcel 
thereof, with the appurtenances. 

Together with those items of 
personal property presently 
located at the said Department 
Reserve Plant, DOD #46, 20th 
and Illinois Streets, San 
Francisco, CA. [Note: Those 
items of personal property are 
listed on Exhibit A attached to 
the document.] 

It is the intention of the Grantor 
to convey to the Grantee all real 
property, personal property and 
improvements of whatsoever 
nature owned by the Grantor 
and located at the facility 
known as Departmental Reserve 
Plant, DOD #46, 20th and 
Illinois Streets, San Francisco, 
CA. 

Said property transferred was 
duly determined to be surplus ~ 

pursuant to the General Services 
Administration for disposal 
pursuant to the Federal Property 
and Administrative Services Act 
of 19489 (63 Stat. 377). 

11. Conditions, Permitted 
restrictions, Exception 
Easements, 
Reservations and 
Limitations and 
Rights, Powers, 
Duties and Trust 
contained in the 
Legislative Grants 
and by law as to 
the land or any 
portion thereof 
acquired by the 
City and County of 
San Francisco, by 
Chapter 1333 of 

* items that should be deleted from PTR prior to execution ,of final DDA 
3 

Parcel Lease 

' 

Unpermitted 
Exception 



Schedule 
Document Master Lease Parcel Lease 

Descri:Qtion and Overview B: 
Recording Data 

the Statues of 
1968, as amended 
by Chapters 1296 
and 1400, Statutes 
of 1969 and by 
Chapter 670, 
Statutes of 1970, 
and Chapter 1253, 
Statues of 1971, 
and as may be 
further amended, 
and such 
Reversionary 
Rights and Interest 
as may be 
possessed by the 
State of California 
under the terms 
and provisions of 
said Legislative 
Grants, or by law. 

12. Agreement Document sets forth the terms Permitted Unpermitted 
Relating to and conditions and obligations . Exception Exception 
Transfer of the by and between the City and .. 
·Port of San County of San Francisco (the 
Francisco from the "City") and the Director of 
State of California Finance of the State of 
to the City and California acting for and on 
County of San behalf of the State of California, 
Francisco recorded and assisted by the Secretary for 
January 30, 1969 Agriculture and Services of the 
at R40413 in Book State of the State of California 
B308; Page 686. and the San Francisco Port 

Authority relating to the 
Transfer of the Port property to 
the City from the State of 
California. 

Note: to be eliminated upon 
trust exchange. 

THE FOLLOWING ITEMS AFFECT THOSE PORTION OF THE HEREIN DESCRIBED LAND LYING 
WITHIN ASSESSORS BLOCK4111, LOT 4 

i3. Judgment Quieting Permitted 
Title, San The People of the State of Exception 
Francisco Superior California vs. The Bethlehem 
Court Case No. Pacific Coast Steel Corporation 
401394, recorded · et al.. 
April 16, 1954 at 
C63570 in Book 

* items that should be deleted from PTR prior to execution of final DDA 
4 

Permitted 
Exception 
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Descri~tion and Overview B: 
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6359, Page 235. 

14*. Easelllentrecorded Bethlehelll Steel Corporation Unpermitted 
February 28, 1967 ("Grantor") grants to the United Exception 
at P43734 in Book States of America ("Grantee") 
B 121, Page 100. the right and privilege to enter 

upon Grantor's lands as abut the 
northerly, westerly and 
southerly sides of the of the 
premises to· a width of 3 feet for 
the purpose of performing 
maintenance and repair work on 
the building lllaterially located 
on the premises. 

Note: The Property is a 
fractional piece of the property 
described in the _document. 

Note: Title to all property 
previously owned by Grantor 
and Grantee is now vested in 
City and County of San 
Francisco, in trust. Exception 
should be deleted. 

15.* Permit recorded Revocable permit granted by the Unpermitted 
July 25, 1967 at Department of Public Works to Exception 
Q4404 in Book Bethlehelll Steel Corp. for the 
B162, Page 939. construction and 'lllaintenance of 

a private force main in 20th 
Street to serve Blocks 4111 arid 
4046. Permit is conditioned on 
a 12,000-gallon per day 
maximum daily flow rate, and a 
150-gallon per minute 
maximum flow rate. 

Note: Title to all property 
previously owned by Grantor 
and Grantee is now vested in 
City and County of San 
Francisco, in trust. Exception 
should be deleted. 

16. Corporation Grant A Grant Deed frolll Bethlehem Permitted 
Deed recorded on Steel Corporation to the City Exception 
December 16, and County of San Francisco. 
1982 at D275576 

Conveyance is subject to liens 
in Book D464, 
Page 62.8. 

for general and special county 
and city taxes for the fiscal year 

* items that should be deleted from PTR prior to. execution of final DDA 
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July 1, 1982, to June 30, 1983. 

All subject to all easements, 
covenants, conditions and 
restrictions of record. 

Further subject to any matters 
that coul4 be ascertained by an 
up-to-date survey, by making 
inquiry of persons in possession 
or by an inspection of the real 
property. 

All subject to rights and 
easements for commerce, 
navigation, and fishery in favor 
of the public or federal or state 
governments. 

Subject, further, to the effect of 
the following unrecorded 
instrument: Grant of Right of 
Way dated September 30, 1966, 
from Bethlehem Steel 
Corporation to the United States 
of America. 

17.* Street The City and County of San Unpermitted 
Encroachment Francisco Department of Public Exception 
Agreement Works granted a Street 
recorded on July 6, Encroachment Permit to 
1976 at Z01074 in Bethlehem Steel Company 
Book Cl96, Page affecting Block 4046, Lot l; 
780. Blk. 4110, Lot 1 & Blk. 4111, 

Lot 2 located on both sides of 
20th Street east of Illinois 
Street. 

Encroachment affects a fence 
and curbside parking area with 
35 foot wide umestricted access 
on 20th Street. 

Note: Title to all property 
previously owned by Bethlehem 
Steel now vested in City and 
County of San Francisco, in 
trust. Exception should be 
deleted. 

18.* A Notice- The Notice references a seismic Unpermitted 
Seismic Building building hazard located at 401 Exception. 
Hazard recorded 20th St. - Assessors Block 
on January 9, 1995 · 4111, Lot 4. 

* items that should be deleted from PTR prior to execution of final DDA 
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Descri~tion and Overview B: 
Recording Data 

at F739802 on The building is an unreinforced 
Reel G293, Image masonry wall building that is 
166. required to be seismically 

strengthened in accordance with 
the provisions of Chapters 14 
and 15 of the San Francisco 
Building Code. 

Note: Within Orton Property; 
if this requires an amendment 
to the Orton legal description 
to remove, it should be done 
prior to execution of final 
DDA 

19.* A Notice- The Notice references a seismic Unpermitted Unpermitted 
Seismic Building building hazard located at 401 Exception. Exception. 
Hazard recorded 20th St. - Assessors Block 
January 9, 1995 at 41_11, Lot 4. 
F739802 on Reel 

The building is an unreinforced 
G293, Image 168. 

masonry wall building that is 
required to be seismically 
strengthened in accordance with 
the provisions of Chapters 14 
and 15 .of the San Francisco 
Building Code. 

Note: Within Orton Property; , 

· if this requires an amendment 
to the Orton legal description 
to remove, it should be done 
prior to execution of final 
DDA 

20.* Minor Sidewalk Minor Sidewalk Encroachment Unpermitted Unpermitted 
Encroachment Permit allows for the use of Exception Exception 
PerinitNo. existing sub-sidewalk 
14MSE-0343 basements and loading structure 
recorded July 29, along Michigan Street frontage 
2015 as Inst. No. between 20th and 22°d St. 
2015-K098782-00. 

Note: Within Orton Property; 
if this requires an amendment 
to the Orton legal description 
to remove, it should be done 
prior to execution of final 
DDA 

THE FOLLOWING ITEMS AFFECT ALL OF THE HEREIN DESCRIBED LAND 

~J.* Matters disclosed Record of Survey depicts a Unpermitted 
by Record of northerly portion of the Exception 
Survey 8565 property. Survey discloses the 

* items that should be deleted from PTR prior to execution of final DDA 
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recorded April 30, location of several building 
2015 as Inst. No. situated on the Property. 
2015-K054517-00. 

Note: Within Orton Property; 
if this requires an amendment 
to the Orton legal description 
to remove, it shollld be done 
prior to execution of imal 
DDA 

22.* Memorandum of Unpermitted 
Lease recorded Exception 
July 29, 2015 as Note: Within Orton Property; 

Inst. No. 2015- if this requires an amendment 

K098783-00. to the Orton legal description 

And re-recorded 
to remove, it should be done 
prior to execution of imal 

January 22, 2016 DDA 
as Inst. No. 2016-
Kl93227-00. 

23.* Landlord's Landlord's Agreement and Unpermitted 
Agreement and Estoppel Certificate (the . Exception 
Estoppel "Agreement") by and between 
Certificate the City and County of San 
recorded July 29, Francisco operating through the 
2015 as Inst. No. San Francisco Port Commission 
2016-K098785-00. ("Landlord") and historic Pier 

70, LLC ("Borrower") and 
Bank of America, N.A. 
("Lender"). 

Note: Within Orton Property; 
if this requires an amendment 
to the Orton legal description 
to remove, it should be done 
prior to execution of imal 
DDA 

24. Covenant and The Covenant and Permitted 
Environmental Environmental. Restriction on Exception to the 
Restriction on property (the "Covenant") extent it affects the 
Property recorded affects the property consisting Property 
August 19, 2016 as of Seawall Lot 349, Seawall Lot 
Inst. No. 2016- 345 (portion), Assessors Block 
K308328-00. 4110 (portion) and Twentieth 

Street (portion), generally 
bounded by Mariposa Street, 
Illinois Street and 22nd Street 
(the "Property"). 

The Covenant was made by the 

* items that should be deleted from PTR prior to execution of final DDA 
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Schedule 
Document Master Lease 

Descri~tion and Overview B: 
Recording Data 

City and County of San 
Francisco ("Covenantor") for 
the benefit of the California 
Regional Water Quality Control 
Board for the San Francisco 
Bay Region (the "Water 

'Board"). 

The Property and groundwater 
underlying the property contains 
hazardous material as defined in 
California Health & Safety 
Code Section 25260. 
Subdivision (d). 

Covenantor promises to restrict 
the use of the Property as 
follows: 

a. Use of native soil for growing 
produce for human consumption 
shall not be permitted on the 
Property; 

b. Uses involving regular 
exposure to n!l-tive soil shall not 
be permitted on the Property; 

c. No hospital shall be perinitted 
on the Property; 

. d. No Owners or Occupants of 
the Property or any thereof shall 
conduct any excavation work on 
the Property, except in 
accordance with the July 25, 
2013 Risk Management Plan 
prepared by Treadwell & Rollo, 
Inc. (the "RMP"). 

e. All uses, maintenance and 
development of the Property 
shall comply with the RMP at 
all times, including but not 
limited to: restoring fil\d 
subsequently maintaining the 
integrity of any pavement or 
other surface described in the 
RMP capable of preventing 
exposure to the tmderlying soil 
(the "Durable Cover") 
following any construction, 
remedial measures taken, or 
remedial equipment installed on 
the Property pursuant to the 

* items that should be deleted from PTR prior to execution of final DDA 
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Descril!tion and Overview B: 
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requirements of the Water 
Board and/or the RMP, unless 
otherwise expressly permitted in 
writing by the Water Board's 
Executive Officer. 

f. Except for the dewatering 
during construction activities, 
no ·owners or Oq:upants of the 
Property shall drill, bore, 
otherwise .constri.lct, or use a 
well for the purpose of 
extracting ground water for any 
use. 

g. The Owner shall notify the 
Water Board of each of the 
following when not performed 
in compliance with the RMP or 
any Water .Board approved 
work plans: (1) The type, 
cause, location and date of any 
disturbance to the Durable 
Cover, any remedial measures 
taken or remedial equipment 
installed, and of the 
groundwater monitoring system 
installed on the Property 
pursuant to the requirements of 
the Water Board, which could 
affect the ability of the Durable 
Cover or remedial measures, 
remedial equipment, or 
monitoring system to perform 
their respective functions and · 
(2) the type and date ofrepair of 
such disturbance. 

h. The Covenantor, all Owners 
and Occupants agree that the 
Water Board shall have 
reasonable access to the 
Property for the purposes of 
inspection, surveillance, 
maintenance, or moriitoring, as 
provided for in Division 7 of the 
Water Code. 

i. No Owner or Occupant oftlie 
Property shall act in any manner 
that will aggravate or contribute 
to the existing environmental 
conditions of the Property. 

* items that should be deleted from PTR prior to execution of final DDA 
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Unless terminated the covenant 
shall continue in effect in 
perpetuity. 

25. Any right, title or Permitted 
interest by reason Title Company will require Exception 
of the record title evidence that a McEnerney 
to said Land not Judgement was filed on the 
having been property. Title may offer an 
established and endorsement to the title policy if 
quieted under the no McEnerney judgment is 
provisions of the found. 
"Destroyed Land 

The DDA requires the Port to Records Relief Act 
of 1906, as undertake a McEnerney 

Amended," action, which must be final 

commonly known prior to the execution of the 

as the "McEnerney first VerticalDDA 

·Act". 

26. Rights of Tenants Unpermitted 
[Any rights of the Exception 
parties in 
possession of a Port must deliver property under 
portion of, or all the Master Lease and under any 
of, said Land, Vertical DDA free of all tenants 
which rights are and occupants. 
not disclosed by 
the public records.] 

27. Matters disclosed Title Company will be provided Permitted 
by a survey. a current ALTAJNSPS Survey Exception 

prior to Closing. Developer 
reserves the right to comment 
on Title Company's survey 
read-in exception. 

28. Request for an Title Company will request an 
Owner's Affidavit. Owner's Affidavit from the City 

and County of San Francisco. 

* items that should be deleted from PTR prior to execution of final DDA 
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ENDORSEMENTS TO BE REQUESTED BY DEVELOPER 
CLTA/ALTA Descrintion 

1. ALTA9.2-06 
Comprehensive (Improved Land) 

2. ALTA26-06 
Legally created parcels (Subdivision Map Act). 

3. ALTA3.l-06 
Zoning endorsement (Improved land). 

4. ALTA8.2-06 
Environmental Lien Endorsement. 

5. ALTA 17-06 
Direct access and entry to public streets 

6. ALTA 17.2-06 
· Utility Access. 

7. ALTA 18-06 
Single tax parcel. 

8. ALTA 19.1-06 
Contiguity (if single parcel) 

9. ALTA22-06 
Location and Map. 

10. ALTA25-06 
Land same as on survey. 

11. ALTA26.0 
Legally Created Parcel 

12. ALTA28-06 
Easement - Damage or Enforced Removal [Subject to survey 
review]. 

13. ALTA 28.1-06 
Encroachments [Subject to survey review]. 

14. ALTA39.06 
Lack of Signatures for electronically delivered Po]jcy. 

15. CLTA 100.19 
Existing Restriction Violations in old CCRs. 

16. CLTA 110.1 
Deletion of Arbitration provision 

* items that should be deleted. from PTR prior to execution of final DDA 
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FORM VERTICAL DISPOSITION AND DEVELOPMENT AGREEMENT 

([Pier 70] - DESCRIBE PARCEL]) 

THIS VERTICAL DISPOSITION AND DEVELOPMENT AGREEMENT (this "Agreement") 
dated for reference purposes only as of , 20 __ , is by and between the CITY 
AND COUNTY OF SAN FRANCISCO, a municipal corporation ("City"), operating by and through 
the San Francisco Port Commission ("Port"), , and a 
___________ ("Vertical Q,eveloper"). All Exhibits and Schedules attached hereto 
are hereby incorporated by reference into this Agreement and will be construed as a single 
instrument and referred to herein as this "Agreement." Initially capitalized terms in this 
Agreement are defined in Article 23. 

THIS AGREEMENT IS MADE WITH REFERENCE TO THE FOLLOWING FACTS 
AND CIRCUMSTANCES: ::•;•::·j;,~f. 

A. Port owns certain real property located in the .. City.ajj¢: County of San Francisco 
consisting of approximately square feet ofunimproyed land~ as more particularly 
described on Exhibit A attached hereto (as may be refined arid adjustedjfi..accordance with the 
terms of this Agreement, the "Property"). The Properti;is.located within:@.:;l!PProximately 28-
acre area located in the southeast comer of Pier 70:@f¢)'28-Acre Site") as more.particularly 
described in that certain Disposition and Developmeri,(Agreement dated ·;::::<... .. , 2017, by 
and between FC Pier 70, LLC, a Delaware limited liability company ("Horizont~~J>e.veloper") 
and Port (as the same may be amended, supplemented, mt)~gifie<l:?ri.Wor assigned froW:time to 
time, the "Horizontal DDA") and that ce~~iil{Master Lease·a~t~4J/= ], 2017, by aiid between 
Horizontal Developer and Port (as the saiii¢:,riiayJ:ie amended{§'µpplemented, modified and/or 
assigned from time to time, the "Master Lease'.~):•:::=Sf:l1~:·Poundaries qfthe Property may be refined 
and adjusted with the advancement of the 28~.A,cre Sit¢:d~velopmeiifl;'J,~ set forth in 
Section3.l(d). . .. .. ··: .. :. · · .. •,. '?::~.: 

B. Under the Hq~f~dni~l)JDA and ~h~:.)\1ast~t . .f~~~e; J?qrt 11is:agreed to convey by 
sale or ground lease those certain Development Paicel$ (as" define.cl' in.the Horizontal DDA) in 
accordance with the terms th~reof. The ·Property is' a b~velopment Parcel under the Horizontal 
DDA, within Phase [XX] ofdev~lopmeti~thereunder:.•.:}; 

C. fli;ti1fl!fig Code SdctiO,i(?49:~XJ((th~ Pi~t:79:Special Use District) (as amended 
from time to. time; the "SUif?) establis:P,es the basiCJcmd use standards for vertical development 
within the Phase and sets forl]ithe pr6c¢~::; and requiiernents for review and approval of design 
and construCtioµ documents rdat¢.ci to V eifi~al Development. As authorized under the SUD, the 
Port and the PlaiiJ:iing Commissi6nhipprovedthe Pier 70 Design for Development dated 
~~~~--·' 2017], as amendeq_.fI:om time:tq time (the "Design for Development"), that sets 
forth design standards·a11d design gtii~folines that will apply to all Vertical Development within 
the Phase. · · ·. · · "··· 

'· :·:::.: ;:,:::,r,:·::: 

D. On <> >, 201],:ihe Port approved a Phase [XX] Submittal (the "Phase 
Submittal") that set forth the appt;c).yeddevelopment program for the development of Phase [XX], 
as described therein and consistebfwith the Horizontal DDA, including, among other things, 
(i) Horizontal Developer's obligations with respect to the construction of certain Horizontal 
Improvements, (ii) the development plan for Phase [XX], including affordable housing and park 
and open space requirements, and (iii) certain other associated public benefits to be provided in 
Phase [XX]. 

E. [Include additional Recitals that describe the parcel disposition process as 
provided under the Horizontal DDA, and any other relevant facts and circumstances leading up 
to execution of this VDDA] 
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F. [for C{)1llffiercial parcels: Subject to the terms and conditions of this Agreement, 
Vertical Developer desires to option and thereafter to ground lease the Property and Port is 
willing to grant an option and thereafter ground lease the Property on the terms and conditions 
set forth herein.] 

[for residential parcels: Subject to the terms and conditions of this Agreement, Vertical 
Developer desires to [for fee parcels: purchase] [for ground lease parcels: ground lease] the 
Property and Port is willing to [for feel parcels: sell] [for ground lease parcels: ground lease] the 
Property on the terms and conditions set forth herein.] 

G. Vertical Developer proposes to construct the project generally described in 
Exhibit B (as the same may be modified from time to time in accordance with the terms hereof, 
the "Vertical Project") under the terms of this Agreement. The term "Vertical Project" includes 
the Deferred Infrastructure. In connection with the Vertical Project, y ertical Developer is 
obligated to provide certain public benefits, as more particularly se_t:fg];j:h herein, including 
[insert as appropriate: [providing Inclusionary Units]; [on-site c;hild,i.care facilities]; [assuming 
the obligation to construct Deferred Infrastructure obligation~J:.[0,fh~r obligations]] and to comply · 
with all applicable requirements of the Workforce Developt#~:fj.t~Pl~)j;;the Mitigation Monitoring· 
and Reporting Program and the Special Provisions. ·: .. ::;./ · : L\ ·"·· 

H. The parties now desire to enter into thj_~(~gteement to s~{:fqf'th the terms and 
conditions upon which Port will deliver [for ground:l¢~se parcels: a leasehol:i;l"estate] [for feel 
parcels: a fee interest] in the Property to Vertical D~V:~loper and Vertical Developer will develop 
th V rt. 1 p . t ·.·::•.",:,-. ··::-:,.;.: .. e e 1ca roJec. "·::::::•:": :::::>. ·\:<:? ... 

. ACCORDINGLY, for good and ~aJµable consid~~~~tqµ,;tfi@'.:£b~eipt and suth6i¢~cy of 
which are hereby acknowledged, Port a.Il4?¥:§Ft.if.al Develope(Mfeby agree as followif:· 

AG~i£MENT '<~{:;;,; 
CONVEYANCE OF PROPERTY. ·::;:;:::'.. \·~:;\:;~\~::;c. .. ;f\1;:; .. 
Subject to the-terms1.::B~£~~¥t~.and co~&ff~pns s;~·f~~ij~~ff~.~,":t~I;t agr~es to [for fee 

parcels: sell] [for ground J,~.~.~~'parcel~:;~:ground lea~¢>.:9),lfu.:<i::terms.;:~:q13,s;antially m the form set 
forth in the lease attache&h.faeto as E±Mbit XX, subj~:¢tto mutually~agreed upon modifications 
("Parcel Lease")] to VerticaF:Q~:y~loper,:tmd Vertical<p:~veloper agrees to [for fee parcels: 
purchase] [for ground lease parq~J~.: gr.tj@~)~Cl.se on tfi.~.;:t~rms set forth in the Parcel Lease] from 

~~rt, Po::Qi;Jy~~~~l~i;'.~~ffY:{,;:['.'::,;:t?::":·.:::;:::;:::t;'.\:~:~~i}····>:·: .. ~~.::{'.~ii~· 

1. 

2.1.<:0~it]'~f,quisition ;;j~;~~;::};:he:[t~~~t~~ parcel~~t~~quisition price for the Property] [for 
ground lease par¢~ls: considerat1oi);~4ue Port::ft(),m Vertical Developer under the terms of the 
Parcel Lease on tli~!J'.;;Josing Date] ·r~~:;> :;;:g;: and /100 
Dollars($ "<~:~:::5i>:- ) (the "A~@jsition Price"). 

2.2. Payme~f .. J)xJ,cquisiti~~(Price; Deposit. Vertical Developer will pay Port the 
Acquisition Price as follow~:;~;:\. ::~~:~1:]~}· 

,·-:-:·:·~~~·:A ,_· '.~~~~·~~:;< ... ·>' 
(a) [For residential parcels: Deposit. On or prior to the Effective Date, 

Vertical Developer will make ail earnest money deposit in an amount equal to ten percent (10%) 
of the Acquisition Price (the "Deposit").] [fo.t: ~.<>mllletcial parcels: Initial Deposit. On or 
prior to the Effective Date, Vertical Developer will ma.lce an earnest money deposit in an amount 
equal to ten percent (10%) of [for prepaid commercial leases: the Acquisition Price][for . 
hybrid commercial leases: [insert amount that is ten percent ( 10%) of the present value of the 
Premises] [ (the "Initial Deposit").] 
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" 
(b) [for commercial leases. Additional Deposit. If Vertical Developer elects 

to extend the Target Closing Date in accordance with Section 7.3(a), then on the Target Closing 
Date, Vertical Developer will make an additional deposit in an amount equal to ten percent 
(10%) of [for prepaid commercial leases: the Acquisition Price] [for hybrid commercial 
leases: [insert amount that is ten percent (10%) of the present value of the Premises] (the 
"Additional Deposit"). The Initial Deposit and the Additional Deposit are collectively referred to 
as the "Deposit." If there is no Additional Deposit, then the Initial Deposit may also be referred 
to as the "Deposit."] 

( c) Before expiration of the Contingency Period, the Deposit will be 
refundable to Vertical Developer only if this Agreement is terminated in accordance with 
Section 6.2. After expiration of the Contingency Period, the Deposit is non-refundable to 
Vertical Developer except as set forth in Sections 6.3(b), 8.1, 10.2.f;ff,i~ection 10.4. The Deposit 
will be credited against the Acquisition Price at Closing. .·::::X:!'.::?:-

[for non-Credit Bid deals only: Vertical Developer 'Yilt:a~J~~.er the Deposit into escrow 
with [insert name of Title Company] (the "Title Company" @t:t'~~crow:i:i\.gent"). The Deposit will 
be held in an interest-bearing account, and all interest th¢r_eprl:\vill be<a~ewed a part of the 
Deposit.] The Deposit (including interest thereon) vyil:('..l;).~'ipplied to the:A,:9quisition Price 
payable to Port [for sale parcels: at the consummatitit(~ff the purchase and 's~l~: .. contemplated 

. hereunder] [for ground lease parcels: upon the mufiial(~xecution and delivezy·oftl:ie Parcel Lease 
as contemplated hereunder] (the "Closing" or the "Clos~.:Qf~scrow");. · j 

[for Credit Bid deals only: Each I)eposit will be ~Pili.ed:b:Y:cl"~dit Bid on tfo~·date it is 
due. The Deposit will be refundable to Veni.cal Developer o@y:jfthis Agreement is terminated 
in accordance with Section 6.2 before expir~Jioi(Qf.the Conti:rig~gqy Period, or after expiration 
of the Contingency Period, in accordance witli,Seeiii!11::6.3(b), 8~l{orSection 10.2 or 
Section 10.4 (a) The Acquisition Price less the.'J:?eposit:W,:i.}l}Je appli~dJ>y Credit Bid [for sale 
parcels: at the consummation9ftll:ypurchase aticl;':sale coht~fuPl!:l-ted her~'µ,nder] [for ground lease 
parcels: upop. the mutual e:x.ecU,tfoif'.fill(i:deliverio:fthe fl:)f¢¢YL~ase.as contemplated hereunder] 
(the "Closing" or the "Clo~~QfEscrow'')k'.:. ·:> ::::, ·:-:: · :::::::'. 

( d) lnd~ii~ndent coii~ideration.:'.~:b~withstanding any provision of this 
Agreement to the contrary, upon a.IlY eC:frl)t=terminatiofr9.fthis Agreement where Vertical 
Developer is entitfec1Jo ci refund of th~ pepbsif; :tht? Esciq\y Agent will deduct from the Deposit 
the sum of 011e Thousand };)()llars ($ hOOO) (the ·''l@~pen·d:ent Contract Consideration") and deliver 
such Indep~iident Contract Ccfo,siderati6I1:to Port, whichamount the parties bargained for and 
agree to as coii.sideration for Veftical Dev¢l9per' s righfto inspect and purchase the Property 
pursuant to this Agreement and for.Port's ex~cution, delivery and performance of this 
Agreement. The I~4~pendent Conira9t Consid~ration is in addition to and independent of any 
other consideration ·orpayment provided in this Agreement, is nonrefundable, and is fully earned 
and will be retained by:Port notwithstajiding any other provision of this Agreement. 

(e) [F6; yertical O'e~eloper Affiliates]: Credit Bid. All payments to be made 
by Vertical Developer under tliiS, $C.C.tion 2.2 will be made by Credit Bid in accordance with . 
[Sections 3.3-3.5 of the Financing Plan] attached to the Horizontal DDA and applied when due 
("Credit Bid"), and all refunds wilI be applied by a reversal of the Credit Bid. 

3. CONDITIONS OF TITLE. 

3.1. Permitted Encumbrances. 

(a) Permitted Exceptions. At the Close of Escrow Port will convey interest 
in and to the Property to Vertical Developer [for fee parcels: by quitclaim deed in the form of 
Exhibit C attached hereto (the "Deed")] [for ground lease parcels: by "Parcel Lease"], subject to 
the following: (i) Permitted Port Title Exceptions (as defined below); (ii) all items of which 

VDDA-3 S:\Budget and Finance\Docs to Substitute 10-19-17128 DDA Exhibit D2 

Fonn of Vertical DDA (Substituted 10.19.17).docx 



Form VDDA 10-19-17 

Vertical Developer had actual notice oi knowledge of as of the expiration of Contingency Period 
(subject to the provisions of Section 6.3 with respect to a Port Title Defect); (iii) this Agreement 
and the Memorandum; (iv) the Master Association and TMA; (v) CFD and Assessment Matters; 
(vi) Development Easements, if any, (vii) the Pier 70 Master Association Documents; and 
(vii) [for fee parcels: the Deed, the Restrictive Covenant, N:otic~_()ffransfer Fe(:. Covenant, and 
the Transfer F~e Covet1ant] [for ground lease parcels: the Parcel Lease] (collectively, 
"Permitted Encumbrances"), [Note:· Add others as necessary/appropriate] and otherwise free 
and clear of (1) rights of possession by others and [for fee parcels: rights of possession of Port], 
and (2) liens, encumbrances, covenants, assessments, easements, leases, licenses or other use 
agreements, and taxes. 

(b) Permitted Port Title Exceptions. For purposes of this Agreement, the 
following will constitute "Permitted Port Title Exceptions": . 

(i) Each matter affecting title to Property;qfadosed by the Title 
Commitment and Survey, and not otherwise objected to by Verti9~J:J~eveloper prior to the 
expiration of the Contingency Period under Section 6.4 hereq!i:U::~:~.\:L 

' '-~,:~ ~;;~~~~ 2~:~' <:~:· ::·,.'.·i,~~,· 
(ii) the lien of ad valorem real est~J~!faxes~;:~pycial taxes and 

assessments not yet delinquent as of the date of Closingf'.·~µWe.ct to pror~tjqn as herein provided; 

(iii) Laws, including but I).of:f µ:hiled to building.:aritJ;.z;oning laws, 
ordinances and regulations, now or hereafter in eff~B(feiating to the Properfy;)\. 

(iv) the customary printed ~~~~pJions an~·k~xclusion~;·6dhtained in title 
insurance policies; . ::::; .· :;<L:k.,., ... :::i1§H:;f>· ':;,~~~~·~: .. 

(v) matters cal:(~~iJ,.\~X>()r on behaltqf:¥ertical Developer or;its Agents; 

(vi) Developme~f~~.~~'slij~t§; ·-::::;:;~::~::~::. 
(vii) Matters appro~~4\1;>;vgffi~~U?eveld~~ti.prior to Close of Escrow; 

<vm~.::;:;:;:~~~::m~; ·'.:~~f\I%\ /<::;;j4'.~i~!~~Jf;*:~:\c .. ··~:~:~;~j> · 
(ix)fS.:?~the Pie~~;~J~tMaster ':Ai$'s~.>9fotfon DHcfrfu:~nts-including any 

CC&Rs; ·::·{}' ;~~!\:.. ·t;.~~~:. - \Y:~;?}~'.:· ·-,,.' 
(x) 'l?J:ie:-Res~d(l#:y:~J:;ovenaiit~}: 

·.':· ·~'.::~ :?;,:,~:::'. '.; ·~~<" ;' '"":~:;:::~':.';>~~ '~~~:~.~~.:~~;~;· >:~::~~ ~: ~}~~::;. .. ' ' ·:~>· :}.:·~ 
.< :\~:.;::;.:y:.(~i)::.~:·>, The·Not;t:ce of Transfer Fee' Covenant; 

~<:~:.~·;_::~;·p-~:·:.->"'· - . -. ··'<···.}:::'~~~~·:::> ·<~--~:~~~> ":;'._:~.~>:~:}~~;>·: ·<~~>·' . 
#>::}.:- (xii) :.-::/f':he Transfer Fee Coveilalit· and 
\)i/· :>, ·::~::;:;:::::,,, ' ::::::::~::>- . '.'' , 

.. <'.:!:>.', (xiii) Th~'fFD alf4:'f;\~sessment Matters. . 

(~f~:?;:}>.Horizontat:nicumerit~J;&The Property forms a part of the 28-Acre Site 
and until the Closing'i'~$;~~ubject to tli.~i:Worizontal DDA, the Master Lease, and other documents 
contemplated in such i:fgte.~-!llents ( cdH~~tively, the "Horizontal Documents"). The Horizontal 
Documents require the H6i;faqntal .:Q@~loper to construct and complete the Horizontal 
Improvements and other illi~~QY:.~W~#!§' (other than the Deferred Infrastructure in some cases) on 
the 28-Acre Site, including tlie\rtpJ?.efty, within a certain period that includes the period after the 
Effective Date. The Horizontal Iriiprovements and other improvements may be necessary for the 
successful construction and operation of the Vertical Project. Accordingly, Vertical Developer 
agrees and acknowledges that (i) Horizontal Developer or its assigns may be performing material 
physical changes to the Property during the period prior to Closing in connection with the 
construction of the Horizontal Improvements (other than the Deferred Infrastructure in some 
cases), (ii) Port and Horizontal Developer may amend or modify the Horizontal Documents 
without Vertical Developer's prior consent, (iii) subject to Section 3.4, prior to Closi.ng, Port 
may record or cause to be recorded, Development Easements on the Property to advance the 
development of the Horizontal Improvements, and (iv) subject to Section 3.l(d), prior to 
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Closing, Port may make adjustments to the legal description of the Property to exclude any 
portion thereof that is or is intended to become a right-of-way as the development of the 28-Acre 
Site advances, Vertical Developer further agrees and acknowledges that because Port is not 
performing any of the Horizontal Improvements including any that may affect Vertical 
Developer's ability to commence and complete construction of the Vertical Project, Vertical 
Developer will work with the Horizontal Developer to agree on any schedule of performance for 
the completion of any portion of the Horizontal Improvements and other improvements that may 
impact Vertical Developer's ability to commence and complete construction of the Vertical 
Project and Vertical Developer's releases and waivers against or for the benefit of the City 
Parties, as described in Section 4.4 include any Claims related to the Horizontal Improvements. 

( d) Modifications to Legal Description of Property. Vertical Developer 
acknowledges and agrees that minor modifications to the boundaries of the Property may be 
required to accommodate existing and proposed rights-of-way as d~y~Jopment of the 28-Acre 
Site advances. Accordingly, prior to the Close of Escrow, Port ma,y:t~quest that Vertical 
Developer will consent to any such minor modification, such q~tj@nf not to be unreasonably 
withheld, conditioned or delayed so long as the modification(i):Wm11ot materially and adversely 
affect Vertical Developer's intended development, use or op¢ratioif:of;,the Property and the 
Vertical Project as reasonable determined by Vertical I}~y~Joper and su~}ljntended development, 
use or operation is consistent with the SUD and DesigB-·fq~'Developmerit;·:·~g4 (ii) is not 
inconsistent with the SUD, Design for Developmeµ(pt;Phase Submittal (ifsijb,mitted) in any 
material respect. Section 12.12 (Post Closing Bound&ry Adjustments) address~$_boundary 
adjustments after Close of Escrow. . :>f. c,. . . . . •:<\ 

3.2. Restrictive Covenants. Venical DevelopeFd~la.ictwi~dges and agreei{diat Port 
would not Deliver the Property unless Ve#i.@J:peveloper agr~.~4;: among other things:·to comply 
with (a) the obligation to construct the Vertj;~~t'.ptqJect in accord~p.~e with the terms of this 
Agreement, (b) the obligation to construct tli~?.Pefeq¢qJnfrastnictllt~ in accordance with the 
terms of this Agreement and the VCA, (c) thetCJ."D ancfj~s~~ssmerif::Mi;itters further described in 
Section 3.3, [for fee parcels:,{c;i))pQ:;e certain te~trictive··~9.Y:~.t;il:lnts ati:l:i:~4~d hereto as 
Exhibit XX pertaining to Vei:ficalD.~yeloper's use):and op~ratioi:(ofthe Property (the "Restrictive 
Covenant"), (e) those ceft4ilif:lransfer f~~;c;ovenants::~:tgt~,li~d hereiif'.~~}£xhihit XX (the "Transfer 
Fee Covenant") [and] [for residential condo parcels':{(f}the obligatfon to develop the Vertical 
Project that complies with tlie.S,(!qpe of)I:)¢velopmenfaft~ched hereto as Exhibit XX (the "Scope 
ofDevelopment'1L:>•<· .. ··\~}'. · .;;g{\}' ·> . ·\},, . 

3.3. :A~fi~~~l~dgement;"~ii:'J"co~~~;~h:ts Regafding Community Facilities Districts 
and AssessinenfMatters. · · 

:(~), Sectio~s:¥341.5 A~lfuowledgm~nt. Prior to Close of Escrow, Vertical 
Developer will deliy~r to Port an acktJ.owledgirient (the "Notice of Special Tax") in the form 
attached hereto as E#ifbit XX confirii)fog that Vertical Developer has been advised of the terms 
and conditions ofthe'C~,FI>, including)hat the Property is subject to the CFD Assessments . 

.. :<<-.<·_ -... <·>> 

(b) Fa:ftiities and'Maintenance CFD. Vertical Developer will comply with 
all of the covenants and ackriq)y'le,c.lMP:Ients set forth in Exhibit XX attached hereto (CFD and 
Assessment Matters), which coye]jants and acknowledgements will be recorded against title to 
the Property and survive Close of Escrow ("Agreement to Comply with CFD and Assessment 
Matters"). 

3.4. Reservation of Easements. 

(a) Development Easements - Before Close of Escrow. Before the Close of 
Escrow, without limiting Section 3.l(d), in order to facilitate the development of the Horizontal 
Improvements, Port has the right, subject to the limitations set forth below, to grant, convey or 
dedicate easements, and similar rights on and over the Property to utility companies, local water 
and sewer districts, the City, and other entities that provide utility or similar service to the 
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Property or properties located adjacent thereto (the types of easements and similar rights 
described in the foregoing are, collectively, referred to herein as "Development Easements"); 
provided, however, before Port records, grants, conveys or dedicates any Development 
Easements hereunder, (i) if prior to the expiration of the Contingency Period, Port will furnish 
Vertical Developer with a copy of the proposed Development Easements for Vertical 
Developer's review. and (ii) if after the expiration of the Contingency Period, Port will furnish 
Vertical Developer with a copy of the proposed Development Easements for Vertical 
Developer's review and approval which approval will not be unreasonably withheld, conditioned 
or delayed so long as the proposed Development Easements (A) will not materially and 
adversely affect Vertical Developer's intended development, use or operation of the Property or 
the Vertical Project as reasonably determined by Vertical Developer and such intended 
development, use or operation is consistent with the SUD and Design for Development, (B) are 
not inconsistent with the SUD, Design for Development or Phase Su"\Jmittal (if submitted) in any 
material respect, and (C) are in form and substance reasonably accyP.t~qle to Vertical Developer. 
Vertical Developer will approve or disapprove any proposed Dey;~f(),pment Easement that 
requires Vertical Developer's prior approval within twenty (2Q)rg~y~ following its receipt . 
thereof; if Vertical Developer fails to approve or disapprov.~:rh,~appJi9~ble Development 
Easement within such twenty (20) day period, Port may ,sµBfilit'to Verj:fC;::tl Developer a second 
written request for approval. If Vertical Developer fajlf#t~approve or 'c:lfs~pprove the applicable 
proposed Development Easement within ten (10) d~Y,~~'.ajter Port's second:;wi;t.ten requestfor 
approval, Vertical Developer will be deemed to hav¢::~pproved the proposed::~pplicable 
Development Easements. · < ::.·.:··. •<·: .:· 

(b) Master Association and Tran~rl:~fhition::M~llagement f~~~6ciation. 
Without limiting the generality of the for~ggj~_g provisionsVf:tPI~:Section 3.4, Vertical 
Developer acknowledges that the Property is included within Pier 70 Master Association (the 
"Master Association") and Vertical Developer is obligated to participate in a Transportation 
Management Association (the "TMA") that was formed to implement and administer the 
Transportation Demand Manag~~e.nt Plan for th~ 28:-Acre..~,it~. Verffs~lPeveloper further 
acknowledges that the Prop$i~Ti~:;pf~:R[ior to or{~~:p.curr~l'l1ffil~!t~.the BUS:se of Escrow, [if 
applicable: or subsequen,~~t9W1e Clos~:;gf Escrow;Jrwi1~:9~:~subJecMg:&he covenants, conditions 
and restrictions containe&·Ut:The [for commercial parcels:: MastedJ'Ofumercial Declaration] [for 
residential parcels: Master.'.R~!:ifiential ·R~clarationf9%the recording of a supplemental 
declaration, and Vertical DevelQp}~r is_QMWU!J:Je obliga~~:9, to participation ~n the Master 
Association anqs'[)y,(:~~;::~µ4 that V¢f:t,is.~~Dev~l()n~f wiltp~;responsible for all assessments that 
may be owing~wmrrespecttq.the Prtjft~!tY fo1ICYwlng::the Cl6se of Escrow with respect to the 
Master Asso.cfation and TM.A::;)~. ·:::;::~:,,. ·i-:;:::;:::;~:,~, 

3.5. ·.::;;;~!;tt~r~ical Devel~J)~~J~/l~~j}~i'fi~ility fo;::·~itle Insurance .. Vertical Developer 
understands and·agi;~es that the ngl:i~;::J1tle anc)/mterest m the Property will not exceed that vested 
in Port, and Port ifti#':\~r no obligati~~t:to funiisff any policy of title insurance in connection with 
this transaction. Vertfoi~LPeveloper't~¢pgnizes that any fences or other physical monument of 
the Property's boundarfli~~s may ns)I£orrespond to the legal description of the Property. Port 
will not be responsible fotcm.y,,disqr:¢pjµicies in the parcel area or location of the property lines or 
any other matters which an ac~W:~t~:~urvey or inspection might reveal. It is Vertical Developer's 
sole responsibility to obtain a sUfY:e'f from an independent surveyor and a policy of title 
insurance from a title company, ifdesired. 

[For ground lease parcels: Vertical Developer will cause to be delivered to Port at 
Closing, a title insurance policy insuring Port's fee interest in the Property subject to the Parcel 
Lease and the other Permitted Encumbrances which are applicable to the fee. Port's title 
insurance policy will be at Vertical Developer's sole cost. 

VDDA-6 S:\Budget and Finance\Docs to Substitute 10-19-17\28 DDA Exhibit D2 

Form of Vertical DDA (Substituted 10.19 .17).docx 



Form VDDA 10-19-17 

4. INDEPENDENT INVESTIGATION; "As Is" CONDITION; RELEASE OF PORT; PORT 
COVENANTS. 

4.1. Vertical Developer's Independent Investigation. Vertical Developer represents 
and warrants to Port that as of the expiration of the Contingency Period described in Section 6.1, 
Vertical Developer will have performed a diligent and thorough inspection and investigation of 
each and every aspect of the Property, either independently or through agents of Vertical 
Developer's choosing, including, without limitation, the following matters (collectively, the 
"Property Conditions"): 

(a) All matters relating to title including, without limitation, the existence, 
quality, nature and adequacy of Port's interest in the Property and the existence of physically 
open and legally sufficient access to the Property. 

(b) The zoning and other legal status of the Prop~rj:y, including, without 
limitation, the Property's compliance with or applicability of all 1;.Ai\Y~<and private or public 
covenants, conditions and restrictions, and all governmental an.d/other legal requirements such as 
taxes, assessments, use permit requirements, environmental p¢ftllff~):1nd building and fire codes. 

{c) The quality, nature, adequacy and,pb.Wfo~l cdA&hi9n in, on, around, under, 
and pertaining the Property, including all other physic<!tl:and functionafaspects in, on, around, 
under, and pertaining to the Property. ;-:( ·· .· \ :;\::· 

( d) The quality, nature, adequacy/and physical, geologic~f~4 environmental 
condition in, on, around, under, and pertaining to the Piqperty (inq_lµqing soils an4:aJ1Y 
groundwater), and the presence or absence of any Hazard()µ~. Mat~itals in, on, undef:or. about the 
Property or any oth,er real property in th~;&i~inity of the Pr&pef;tyff:As used in this Agreement, 

(e) The suitability in, o~~:::afdV~q,_under, a.Ja::p~gaining to the Property for 
Vertical Developer's intended uses or the deyelopm~*t;qfthe Vefti~cil Project. Vertical 
Developer represents and warrants that its infogQ,ed U:se::gf::t.4.e Prop·elfty)~ 

(I) Th~ ~&~A&~s;;aj,,~ develokWentp~~~~iJ; jfau~y,. of the Property. 

(g) An&fh~r matter~:·-~f,materiat~r~fi~ance afi~6iing in, on, around, under, 
and pertaining to the Property(i11cludingits developrtieiit and use contemplated under this 

Agreement. ... ·• .. > (·. ~-:o ·•·. · ·: ::: \t:.N:::·.}:G}\:;::,}:::- ·. ::)}>: 
4.2 .. · :ProfterijDis~[osures:·::('.2alifornialaytrequifos owners to disclose to buyers or 

lessees the presence or potenti~H:.presehC,~ of certainH~%ardous Materials. Accordingly, Vertical 
Developer is hereby advised thatoc:cupatiOil: of the Property may lead to exposure to Hazardous 
Materials suchasJ·but not limited::to;1any chemical identified as a "constituent of concern" in the 
or Pier 70 Risk Management Plan,'gasoline, die~el and other vehicle fluids, vehicle exhaust, 
office maintenance· fluids, tobacco srii¢~e, methane and building materials containing chemicals, 
such as formaldehyde;::[If APPLICABLE: Further, there are Hazardous Materials located on the 
Property, which are described in }}:; , copies of which have 
been delivered to or made av~U~b.l~·tq:Nertical Developer.] By execution of this Agreement, 
Vertical Developer acknowledg~(t]iat the notices and warnings set forth above satisfy the 
requirements of California Health:and Safety Code Section 25359.7 and related statutes. 

[IF APPLICABLE: Vertical Developer acknowledges that Port has disclosed the matters 
relating to the Property referred to in Schedule 4.2 attached hereto. Nothing contained in such 
schedule will limit any of the provisions of this Article or relieve Vertical Developer of its 
obligations to conduct a diligent inquiry hereunder, nor will any such matters limit any of the 
provisions of Section 4.3 or Section 4.4. 

4.3. "As Is With All Faults"; Disclaimer of Representations and Warranties. 
VERTICAL DEVELOPER SPECIFICALLY ACKNOWLEDGES AND AGREES THAT [For 

VDDA-7 S:\Budget and Finance\Docs to Substitute 10-19-17128 DDA Exhibit D2 

Fonn of Vertical DDA (Substituted 10.19.17).docx 



Form VDDA 10-19-17 

Fee Parcels: PORT IS SELLING AND VERTICAL DEVELOPER IS PURCHASING PORT'S 
INTEREST IN] [For Ground Leases: IT IS LEASING PURSUANT TO THE TERMS OF THE 
PARCEL LEASE] THE PROPERTY ON AN "AS IS WITH ALL FAULTS" BASIS. 
VERTICAL DEVELOPER IS REL YING SOLELY ON ITS INDEPENDENT 
INVESTIGATION. VERTICAL DEVELOPER SPECIFICALLY ACKNOWLEDGES AND 
AGREES THAT NEITHER THE CITY, INCLUDING ITS PORT, NOR ANY OF THE 
OTHER CITY PARTIES, HAS MADE, AND THERE IS HEREBY DISCLAIMED, ANY 
REPRESENTATIONS OR WARRANTIES OF ANY KIND WHATSOEVER, EXPRESS OR 
IMPLIED, AS TO ANY MATTERS CONCERNING THE PROPERTY, THE SUITABILITY 
OR FITNESS OF THE PROPERTY OR THE APPURTENANCES TO THE PROPERTY FOR 
THE VERTICAL PROJECT OR THE VERTICAL DEVELOPER'S INTENDED USES OR 
OPERATION OF THE PROPERTY, TITLE MATTERS, OR ANY OF THE PROPERTY 
CONDITIONS, THE LEGAL, PHYSICAL, GEOLOGICAL, ENVIRONMENTAL OR OTHER 
CONDITIONS OF THE PROPERTY, THE PROPERTY'S COMP::~J~CE WITH LAWS, 
INCLUDING ALL BUILDING, PLANNING, ZONING AND QWJI.ER REGULATIONS 
RELATING TO THE PROPERTY, THE VERTICAL PRO.mQTfbR ANY MATTER 
AFFECTING THE USE, VALUE, OR OCCUPANCY IN J7$:f>R;Q'JECT, OR ANY OTHER 
MATTER WHATSOEVER PERTAINING TO THE PRQPERTY 61{-J:;HE PROPOSED 
VERTICAL PROJECT. .··:::.:::. '\t:: 

r···:~:~.<:,.:,;·.r· ··::.::.~:;;: .. 
4.4. Release of City and Port. As part of-its.agreement to [for f'ee:parcels: purchase] 

[for lease parcels: accept] the Property in its "As Is"With All Faults" condition, Vertical 
Developer, on behalf of itself and its successors and as~igp.s, waiv~s or will be deemed to waive, 
any right to recover from, and forever rele5,lses, acquits, and.<:J.is~harges, the Califomia>State 
Lands Corn.mission, City, including, but p.qt:;litnited to, all of·Ms.:~]:ipards, corn.missions~>:: 
departments, agencies and other subdivistqij~~~;mQl:uding, wiilio#f:Jimitation, Port, and all of their 
respective officers, employe~s, agents, c~:nitt~~!<frl'.Jl)]-5,trepresen1~1iy~s, and their respective heirs, 
successors, legal representatives and assigns'(9pllectry~Jy,,the "City;~~,rties"), from any and all 
demands, claims, legal or admi)J.ist;rative proce~i;Jjngs, lli'sses;Jiabilitieifr:damages, penalties, 
fines, liens, judgments, co~~~,8!\.~~~.~n8:es whats8;~y,~r (in.~N2~!B~~;:~_ithoul,~;limitation, attorneys' 
fees and costs), whether c;lm~C.~'t'lr md1t;~9t, known '.\:m:UJ;l]9j,Q:Wn, for~$y~n or unforeseen 
(collectively, "Claims"), wij~:fu.er direct!~Nndirect,@~W:ffor unkii6Wli, foreseen or unforeseen, 
that Vertical Developer may;:4,&:w have (:)#that may aijS,·~. on account of or in any way be 
connected with (i) the suitabili'fyj:~{.th~::J?k9R~rtY for tO:~;/g~velopment of the Vertical Project or 
Vertical Devel9p¢f.); fJP.d)ts Age:ti.~~~~~4.'.bustqjii~t:.s past;?,p:i::esent and future use of the Property, 
(ii) title maf!~f~i~:9r:·ariy<o:@:ft1~,prope~)(9pnditions.MP;~JegaI;· physical, geological or 
e~vironu:en~~~·.,cbndition oft4~::·!>,~?pert)!}~W:~luding· ·so#~~~d groundwater conditions), in_~~uding, 
without hmit~tfQ~, any HazardQl;J~~Jyiaten~l~~Q., on, under, above or about the Property, (111) any 
Laws applicable;:th~reto, includillg~{Withouf~J.iih~tation, Environmental Laws, (iv) damages by 
death of or injurftg)i~Y Person, or·~Q'..:propeify·.:Qf any kind whatsoever and to whomever 
belonging, (v) const~¢.tJpn impacts 'tl'§i;n the Horizontal Improvements, delay in completion of 
or failure to complete'tQ.¢:J~orizontat@.provements, defects in the Horizontal Improvements, and 
any other mater related fo':gQr.Jzonti~t:@provements, and (v) goodwill, or business opportunities 
arising at any time and frorii:!.3,1.i).'., 911-t~~'.in, on, around, under, and pertaining to the Prop'erty or 
the Vertical Project, includin~F~lh~laims arising from the joint, concurrent, active or passive 
negligence of any of City Partiesf:ffot excluding any intentionally harmful acts corn.rn.itted solely 
by Port or City. 

Vertical Developer expressly acknowledges and agrees that the amount payable or 
expended by Vertical Developer hereunder does not take into account any potential liability of 
the City Parties for any consequential, incidental or punitive damages. Port would not be willing 
to enter into this Agreement in the absence of a complete waiver of liability for consequential, 
incidental or punitive damages due to the acts or omissions of the City Parties, and Vertical 
Developer expressly assumes the risk with respect thereto. Accordingly, without limiting any 
Indemnification obligations of Vertical Developer or other waivers contained in this Agreement 
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and as a material part of the consideration of this Agreement, Vertical Developer fully 
RELEASES, WAIVES AND DISCHARGES forever any and all claims, demands, rights, and 
causes of action against the City Parties for consequential, incidental and punitive damages 
(including, without limitation, lost profits) and covenants not to sue for such damages, the City 
Parties arising out of this Agreement or the uses authorized hereunder, including, any 
interference with uses conducted by Vertical Developer pursuant to this Agreement regardless of 
the cause, and whether or not due to the negligence of the City Parties. 

Further, the City Parties will not, under any circumstance, be responsible or liable to 
Vertical Developer for, and Vertical Developer hereby releases the City Parties from, any Claims 
that may arise on account of or in any way be connected with the failure to complete any 
Horizontal Improvements (as defined in the Horizontal DDA) on or near the Property, or at any 
location within the 28-Acre Site, and Vertical Developer, its successors and assigns, assume the 
risk that any such Horizontal Improvements will not be completed .. <: .. 

Vertical Developer understands and expressly accepts and:~;-~lfuies the risk that any facts 
concerning the Claims released, waived, and discharged in this)*gr¢ement includes known and 
unknown claims, disclosed and undisclosed, and anticipateq#14liri;ap;ticipated claims pertaining 
to the subject matter of the releases, waivers, and discharges(and migljJbe found later to be other 
than or different from the facts now believed to be tnl;e<@~ agrees thaftl\~ !eleases, waivers, and 
discharges in this Agreement will remain effective. Accordingly, with resp~qpo the Claims 
released, waived, and discharged in this Agreemen$;.Y¢rtical Developer expre,s~ly waives the 
benefits of Section 1542 of the California Civil Code/which proviqes as follow§:} ••. 

A GENERAL RELEASE DoEs NoT ExT~hto. To.ct'.AIMs WHic-fI·:;TBE 
CREDITOR DOES NOT KNQW.OR SUSPECYt;ybj1:XIST IN HIS OR HER 
FAVOR AT THE TIME OFEXEC.UIINGTHEl~.ELEASE, WHICH IF 
KNOWN TO HIM OR HER MlJ:S'(MVE MATERIALLY AFFECTED HIS 
OR HER SETTLEMENT WITHTHE DEBTOR. '<,::\<·. 

- 'pr• '~· ,• -·'.'',' '•'• 

BY PLACING ITS lNTHALS BELOW~\TERTIC~b:DEVEtCYPER SPECIFICALLY 
ACKNOWLEDGES AND.:<$O;N:FtRM:s. THE VAIJDIJY::J):F•:wf!g. RELEASES, w AIVERS, 
AND DISCHARGES MAlJEfA.BOVE:AND THE'.FAGTTHAT'VERTICAL DEVELOPER 
WAS REPRESENTED BY'COUNSEL.\VHO EXPLAINED, AT THE TIME THIS 
AGREEMENT WAS MADEf}DHE CONSEQUENCES:.OF THE ABOVE RELEASES, 
WAIVERSANDDISCHARGES.• .. •><:·:: . · "\/. · 

.... ·:>Xf&fr1Wts:... v1¥~£foA.i,·B~vE1o~~R: 
4.5.>: ... :.$~rvival. T~i:~royisi~gs\)f_this A;ttdi~Y4 will_s_urv_i_v_e-th_e_e_x_p-ir-ation or earlier 

termination ofthi~. Agreement. ::·>::. · ·\. 
5. PRE-CLdSING CoVENAN~~V'.:,::. 

~·! •.. 

5.1. Acces~i.iJ.:Property Pfl(Jr to Closing. In connection with any entry for the 
purposes of performing<ii-OTh'.-invasive.#1vestigations and tests necessary to carry out the terms of 
this Agreement or perforriiitl:gyisuiti:siiiveys and inspections by Vertical Developer or its Agents 
onto the Property prior to the Glo.se;9f Escrow, Vertical Developer will enter into a license with 
Port on Port's standard form oflicetise attached hereto as Exhibit XX (the "License"). If Vertical 
Developer desires to perform invasive testing or other due diligence on the Property, then at 
Port's election, the License may be adjusted by Port, in its sole discretion to account for the 
additional risks associated with such activities, including increased insurance coverage amounts 
or additional insurance coverage.and broader indemnity and release provisions. If the Property is 
then under lease to Horizontal Developer under the Master Lease, Vertical Developer will enter 
into a license with Horizontal Developer in the form substantially on the same terms and 
conditions as the License, as reasonably acceptable to Horizontal Developer. If the Property is 
·not under lease to Horizontal Developer under the Master Lease, Vertical Developer agrees and 
acknowledges that Port will include in the License, any additional provisions required by Law 
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(or mandated by the Port Commission pursuant to a policy adopted by the Port Commission in a 
public meeting) to be included in real property licenses. 

5.2. Final Map. From and after the expiration of the Contingency Period and prior to 
the Close of Escrow, Vertical Developer, at is sole cost and expense, will have the right but not 
the obligation to commence to process a Final Map; provided, however, Vertical Developer will 
not cause or permit the recordation of such Final Map prior to the Close of Escrow. Port, at no 
cost to Port, will cooperate reasonably with Vertical Developer in its efforts to process such Final 
Map in accordance with the terms of Section 12.9(h). 

5.3. Regulatory Approvals for Vertical Project. From and after the expiration of the 
Contingency Period and prior to the Close of Escrow, Vertical Development will have the right, 
but not the obligation, at its sole cost and expense, to pursue Regulatory Approvals for the 
Vertical Project including, without limitation, schematic design apprQval under the SUD; 
provided, however, Vertical Developer will not cause or permit th~ j§.~4ance of any such 
Regulatory Approval prior to the Close of Escrow ifthe same wgj.llq~l)e binding upon Port. Port, 
at no cost to Port, will cooperate reasonably with Vertical Dey,~1qpef in its efforts to process such 
Regulatory Approvals in accordance with the terms of Sec(~<lf!/1i2~9Jl)J. 

6. CONDITIONS PRECEDENT TO CLOSING OF ACQ{Jf~~tibN. ' 1l~)}::;;: .. 
6.1. Contingency Period. . :::.::'.::\;/,/' ··.-:·:::,';·;;,:.," 

(a) Generally. Vertical Devel~~~f.~m have until 5:00 ;:fil?.swi Francisco 
Time on [insert date that is forty-five (4.S) days after the Effective Date ofAgreement] to inspect 
and review the Property and to elect to pro.ceed with the':P~Vvery%!}the Property btrf'ii:µd subject 
to the terms of this Agreement (such per\qd)h~ing referred tq].)~r~in as the "Contingeiic'y Period"). 
If Vertical Developer elects to proceed witlj:j:B;~;.mvchase ofth~·;mtoperty, then Vertical 
Developer will, before the expiration of the~;Q9ntiij:g~:µcy Period;::;p?l1ify Port and Escrow Agent 
in writing that Vertical Developer has approv~d:.all'su9.ltmatters (''~~ceptance Notice"). If 
Vertical Developer elects not tq.p£9ceed with tli~:purclias~!~·~Wthe Prop.¢!'.ty, then Vertical 
Developer must, before the ~il?i~~TIRP.:.of the Coi\~h1gency)]~~foich .. µelive't:~hotice to Port that it is 
exercising its right to termm~te'iliisWg~~ement il:i~~CrPQtc,l@C'e\vitJ,r:;5~9tion 6.2 (the "Termination 
Notice"). If before the entf~$ithe Contilfg,~ncy Perioff~:~ffical Devetdper fails to give Port a 
Termination Notice'or an A'c~~ptance N:oJice, then V'~Jtt~cal Developer will be deemed to have 

elected to procee~ :~~~,S~~sing.' ::~:~~~;:~b·..,;::;~~~i1;l~'.~~f ~>: ;.;.,. <~:~'.;~b 
.. ,(bf}f:::Obiectionabfo::M~ttersfrrnt~Y:~rtiC@Peveloper objects to any of aspect of 

the Property w#Piii the Co!itiiJ:g~ncy:p~tj,od, theriV~rlt9~rDeveloper may (but will not be 
obligated td'.r:sf.~liver to Port wrt~€~ noti~ce:·~~plainin1ftlfe aspects of, the Property that are 
objectionabkt(}~:¥;~rtical DevelO'.P:~~ ("Obje~ttw1 Notice"). Port has no obligation to remove or 
remedy any ofth~:~it.~JTIS listed in H1¢:iQbjedio}j:'.:t;{otice objectionable to Vertical Developer 
("Objectionable ltefu~~~);;. Port has teiiX.W) days·'after receipt of the Objection Notice to notify 
Vertical Developer wli~t}l~r Port will:t~'l;nove or remedy the Objectionable Items; provided, 
however, if less than tell:~(tQ) days r~#J.~in before the Contingency Period expires when Port 
receives the Objection Notf~edhenJ?orl may, at its sole discretion, extend the Contingency 
Period by the number of days{ilec.~#~y for Port to have ten (10) days to respond to the 
Objection Notice. If Port so exf~n#s the Contingency Period, then Vertical Developer may 
terminate this Agreement at any ilme prior to the date that is one (1) business day after the 
expiration of such ten (10) day period if and only if Port does not agree in writing, prior to the 
expiration of such ten (10) day period, to remove or remedy all of the Objectionable Items to 
Vertical Developer's satisfaction prior to Closing. 

(c) Port Election to Remove or Remedy Objectionable Matter. If Port 
elects to remedy or remove the Objectionable Items and requires additional time beyond the 
Closing Date to remove or remedy any of the items, the Closing Date will be delayed for so long 
as Port diligently pursues such removal or remedy, not to exceed thirty (30) days unless 
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otherwise agreed by the Parties. If and when Port elects not to remove or remedy the 
Objectionable Item and so notifies Vertical Developer in writing, which Port may do at any time 
including following an initial election to pursue remedial or corrective actions, then Vertical 
Developer may elect to either (i) proceed to Closing in accordance with the terms of this 
Agreement, in which event, Vertical Developer will be deemed to have waived any objections to 
the Objectionable Items Port will not remove or remedy, or (ii) terminate this Agreement in 
accordance with Section 6.2, in each case by delivering written notice thereof to Port not later 
than three (3) business days after the date Port notifies Vertical Developer in writing that Port 
has elected not to remove or remedy the Objectionable Item. If Vertical Developer fails to notify 
Port of its election within such three (3) business day period, Vertical Developer shall be deemed . 
to have elected to proceed to Closing. 

6.2. Vertical Developer's Right to Terminate; Return of Deposit. If Vertical 
Developer elects to terminate this Agreement in accordance with Seption 6.l(a), Section 6.l(c), 
Section 6.3 or Section 8.1, or Section 10.2, or Section 10.4(a), (collectively, "VD Terminable 
Sections") then[for non-Credit Bid deals: the Deposit will be r~Wfiiedpromptly to Vertical 
Developer upon notice thereof to Escrow Agent] [for Credit Bid deals: the Credit Bid will be 
reversed], Vertical Developer will have no further remedies):tgainstlfoP: and, except for any 
provisions of this Agreement which expressly state thattlwy°will surviV:t;;J.p.e termination of this 
Agreement, this Agreement will be terminated and c1:1!f9~1ed in all respeet~.ai;i,d neither Vertical 
Developer nor Port will have any further rights or pl:)ligafions hereunder. IfY~Jiical Developer 
does not duly terminate this Agreement in accordaiice;:yYith and within the tirrie·p~riods set forth 
in the applicable VD Terminable Sections, or ifVertic~iJ:;J;:>evelopt1r~waives its right:to terminate 
this Agreement, (i) this Agreement will remain in full fof~6.:and_¢ff~ct and VerticalD.~veloper 
will have no further right to terminate thi~:Agreement undeft;l:i~::~pplicable VD Tenriiriable 
Sections, and (ii) Vertical Developer wilf~:~::d~~_wed to have"W:aj;yed any liability of Port and any 
right to refuse to consummate the Closing byii,:ea~fc#t::9f any coridi~icm known to Vertical 
Developer as of the last day of the ContingeiicyPefi(Yq~:o..rif applic~ble, one (1) business day 
following Port's delivery ofwritte11. notice to V~rj:ical be~~Jo.per thaf P(J;rt will not remove or 

remedy;~~ Obj;;:~0~::~~4~}~~~i~i~g9nting~i~g~f;J~:~~;jfa({O,n.•.·.·' 
(a) If atth6. time scheduled for d6.~~'.·~fEscrow ~y (i) possession by others, 

(ii) rights of possession other tn~ those. C?f.Yertical Developer, or (iii) lien, encumbrance, 
covenant, asses~ment; easement, lease·Ja:k··or· otl).er matte~ which is not a Permitted Port Title 
Exception, encmnbers the Pwperty and would Ihat~rialli'arid adversely affect the development 
of the Prop~rfy ("Port Title Defect"), Poj:i;Will have up;Jo;thirty (30) days from the date scheduled 
for Close of Escrow to removetlie Port Title.Defect. The Close of Escrow will be extended to 
the earlier of sev~11 (7) Business Days afteftli~ .:Port Title Defect is removed or the expiration of 
the thirty (30) da)i:period. If the P6rt~Jitle Defect can be removed by bonding and Port has not 
so bonded within the'tJi~]:ty (30) day :p¢f,iod, Vertical Developer may, but will not be obligated to, 
cause a bond to be issued~ If VerticalJ)eveloper causes a bond to be issued in accordance with 
this Section 6.3(a), Port willreimbur~~:Vertical Developer for the cost of such bond within thirty 
(30) days of demand or, at Porfs ()pt,i()ii, credit such amount against the Acquisition Price 
payable to Port under this Agreeizj~rit. 

(b) If at the do.sing Date, a Port Title Defect still exists, Vertical Developer 
may by written notice to Port either (i) terminate this Agreement and [for non-Credit Bid deals: 
receive a return of the Deposit] [for Credit Bid deals: the Credit Bid will be reversed] or 
(ii) accept Delivery of the Property. If Vertical Developer accepts Delivery of the Property 
subject to a Port Title Defect, the Port Title Defect will be deemed waived. If Vertical 
Developer does not accept Delivery of the Property and fails to terminate this Agreement within 
seven (7) days after the Closing Date, or any extension as provided above, Port may terminate 
this Agreement upon three (3) days written notice to Vertical Developer. If the Agreement is 
terminated under this Section the terms of Section 6.2 shall apply. 
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6.4. Port's Conditions Precedent. 

(a) Port's Conditions Precedent. The following are conditions precedent to 
Port's obligation to consummate the Close of Escrow and thereby Deliver the Property to 
Vertical Developer: · 

(i) Vertical Developer will have performed all obligations under this 
Agreement required to be performed on its part before the Close of Escrow, no uncured 
Acquisition Event of Default will exist on Vertical Developer's part under this Agreement and 
all of Vertical Developer's representations and warranties made in Section 21.3 will have been 
true and correct when made and will be true and correct as of the Close of Escrow. At the Close 
of Escrow, Vertical Developer will deliver to Port a certificate to confirm the accuracy of such 
representations and warranties, substantially in the form attached hereto as Exhibit XX . . 

. (ii) Vertical Developer will have depositeq~ii;ito Escrow, [for non-
credit Bid deals: the balance of the Acquisition Price], [for ground leases: the security deposit 
and all other sums, including any bonds, required to be paid to E9~'.on or prior to the effective 
date of the Parcel Lease pursuant to the terms thereof] and all~otller::s:ums necessary to 
consummate the Close of Escrow pursuant to the terms of thi:~::A:gr~em{!nt. 

(iii) [for Credit Bid deals: Y~rti~al.·Develo;;t;$iJ1 have notified Port 
that it consents to the balance of the Acquisition Pr~9~::~:~fog Credit Bid a:rqi9.s.ing; 

(iv) Vertical Developer ~ill: hi;tve deposited into E~6~QW. each of the 
documents described in Section 7.4(b), each duly exe·cut¢d and acknowledged by:V"ertical 
Developer. . ' '·:'.:'.·:.··.:~~:.·.'1,",·,.. ,.,.'·~::i:::,:·:' .. ,:.:: i'• . I·•'. ' - ~ ~ - ··~ :::_:~.~-~,> 

(v) [for ground~i~ase parcels: VBdl~fil'Developer will havt;(obtained 
all insurance required under the Parcel Lea1~:~aii~~WH1 have dgp:g~!~ed evidence thereof into 
Escrow. :::;::>:. ·:,::~:;;W%~'.::~,:.. "~~::.~.:;.~:·:.· 

(vi) Y~l);!cal Develo.P~t:will lia:v¢:.~1;1t,isfied t4f.~µbmittal requirements 
that Vertical Developer (or .Ye:rttML!P~veloper's:~:~qntractqra~i~~re.q:uired:t!:tmake before Close of 
Escrow relating to Vertic§J:fJ?#vefop~r:;~.~~obligation&:tp,yQ#.lplywitJt:~Jie Workforce Development 
Plan attached hereto as Exlj!~i.~ XX ("~~r~orce D~t~~?:·~~ent Plan;;)~:;:;:· 

........ , .. ,.. , ..... ,,. ...,.,;~. 

(vii) ·:;y~~ical p,~yeloper and:;t~Q..rt: will have executed mutual irrevocable 
instructions to thy,;E~~r.qw Ag~ii't\'.ia.U.Wi~4G'~~fClm.J.ce whmMrticle 7. · 

:<6~~'.~:·:~;1,:~.~~<~,z;::~?;~:- , , , !-,~~·~::.:~:~~~:2.~~~;~~~·"·. -"N;.:'?,~:~;~:~}~~~;:,. . >;~·~~~?( . 
. .(:b:.~~~:;~o:>;;:{'Viij}J}!Y ertieaJ©evelopefr,'W:Ul,.Qav~:executed and delivered to Port a 

certificatioqi~?£2bmpliance'W:itP..:San Fr~~isco Adriiilii:~~ative Code Chapters 12B and 12C on 
the "Chapter:l~~ Declaration:'·'$,T~,µdiscri'l~i#'.lation in Contracts and Benefits" form (Form HRC-
12B-101 ), togetq~~\with supportiiigi4ocunief#~ion, and will have secured approval of the form 
by the City's Hmn@ .. :J,lights Colll1.fil,~~i.on. ·,:/~:~~~:.· 

·-:~;;W~l Vertic'ci;t1.Peveloper has deposited into Escrow such evidence of 
authority to enter into [th~;,:gµrcel Le«s:¢;], this Agreement and any other Transaction Documents, 
as Port and the Title Compag)'.:}nay:~~wfonably require (including certificates of good standing, 
board resolutions and certificaJ~s.:~fµlcumbency). 

•,o,;.·,.·, .. d·,, ,'.,\t 

(x) v6rti~al Developer will have delivered into escrow, a reaffirmation 
that all the representations and warranties made in Section 21.3 are and remain true and correct 
as of the Closing Date. 

(xi) [add as applicable: Vertfoal Developer will have complied with_ 
the requirements of the Housing Plan as it pertains to the Property to the extent required at Close 
of Escrow.] 

(xii) Horizontal Developer will have deposited into Escrow duly 
executed and acknowledged counterparts of the DDA Release and Partial Termination. 
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(xiii) [For ground lease parcels only: The Title Company is irrevocably 
committed to issue to Port upon payment by Vertical Developer, the title insurance policy 
required by Section 3.5 to be delivered to Port as of the Closing Date.] 

(b) Satisfaction of Port's Conditions. The conditions precedent set forth in 
Section 6.4(a) are intended solely for the benefit of Port. If any such condition precedent is not 
satisfied on or before the Closing Date, Port's Executive Director, or, if the Executive Director 
determines that waiver of the condition precedent materially affects the rights, obligations, or 
expectations of Port, the Port Commission by resolution, will have the right in its sole discretion 
either to waive in writing the condition precedent in question and proceed with the Close of 
Escrow, or, in the alternative, to terminate this Agreement. If Vertical Developer is using 
reasonably diligent efforts to meet or satisfy the conditions precedent to Close of Escrow, the 
date for the Close of Escrow will be extended for a reasonable period or periods of time specified 
by Vertical Developer, but such periods in the aggregate will not e~t~1.1,d beyond the Closing Date 
(unless otherwise extended by mutual agreement of the Parties) ~().@l(jw such conditions 
precedent to be satisfied, subject to Port's further right to termitlat~:this Agreement by the 
Closing Date if all such conditions precedent have not been §&fj~:fl~4· . 

6.5. Vertical Developer's Conditions to Closim/~::/ <:<_\:.:,:. 

(a) Vertical Developer Conditions&i~~edent. Tht~?fd;llpwing are conditions 
precedent to Vertical Developer's obligation to consµftlliiate the Close ofEs¢i.9:W and accept the 
Property from Port under this Agreement: -~::/\::c · <t.: . · 

(i) Port will have performed~iilkqblig'l:tfqns. under thi~:Agt~ement 
which Port is required to perform before tQ.e. Close of Escro\y)~·i:tCiJb:ere is no Acquisition Event 
of Default by Port. <(;::~:.'.,-:~2.;::.:: .. , _ · \;;'~c;f' . .. . 

(ii) The Title Cciriip?liy~ts ip:evocablf@µunitted to issue to Vertical 
Developer, upon payment by Vertical Devef6per, iditf~:insurance pol.icy satisfactory to Vertical 
Developer, insuring Vertical Dev~loper's intei~s.tin the'Pfoperiy subje:ctto Permitted 
Encumbrances. . . /,5.:_.:_::_;:_::_·.: "'.:-::.:.. ·'.x:;-x:::;:.. ::;:;::::: .. ··- .. ·~' ,··~:,! . .'~.'.:-:~ 

(iiiJX~'i/:Port Wiff:fu\ve dep~~it¢<J.IJi6:~~scr~\\?6~('.:h of the documents 
described in Section 7.4(a);T~~ch duly ex~cuted and:a~iafowledged by Port. 

(iv) . l'Ib·ri:zon@fbev~loper ~illJ1ave deposited into escrow duly two (2) 
duly executed l}n~ta¢.lfu.9wledged:·co'@W$artif;t>f ~ach o£:fue Development Agreement 
Assignment, DI)A.:Releas¢ju1d Parlial:Jerminatio_ri; :. <<~; 

··: ·;\:· (v) <:,BQtizontilf:.JJ~veloper Wifthave deposited into escrow a ground 
lessee's affidavi:t and, if required'.P'y Title GtjiJ:lpany, a mechanic's lien indemnity, in form and 
substance reasonaNy satisfactorytdJforizontatPeveloper and Title Company. 

(b) . :·<satisfaction cit:VerticafDeveloper's Conditions Precedent. The 
conditions precedent set.forth in Sect.ion 6.S(a) are intended solely for the benefit of Vertical 
Developer. If any such coii4ition precedent is not satisfied on or before the Close of Escrow, 
Vertical Developer will haVtft4e rightcih its sole discretion to waive in writing the conclition 
precedent in question and procecid:\~i:ith the Close of Escrow and acceptance of the Property 
under this Agreement. If Port is using reasonably diligent efforts to meet the conditions 
precedent, the date for the Close of Escrow may be extended, at Vertical Developer's sole 
option, for a reasonable period or periods of time specified by Vertical Developer, but such 
periods in the aggregate will not extend beyond the Closing Date, to allow such conditions 
precedent to be satisfied, subject to Vertical Developer's further right to terminate this 
Agreement by the Closing Date. 
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6.6. ·Taxes and Assessments. 

(a) Ad Valorem Taxes and Assessments Before and Mter Close of 
Escrow. For any period before the Close of Escrow, Vertical Developer is responsible for the 
payment of any ad valorem taxes (including possessory interest and special taxes) assessed by 
reason of this Agreement. Ad valorem taxes and assessments levied, assessed, or imposed for 
any period from and after the Close of Escrow, including possessory interest and special taxes, 
are the sole responsibility of Vertical Developer. 

(b) Possessorv Interest Taxes. Vertical Developer recognizes and 
understands that this Agreement may create a possessory interest subject to property taxation and 
that Vertical Developer may be subject to the payment of property taxes levied on such interest. 
San Francisco Administrative Code Sections 23.38 and 23.39 (or any successor statute) require 
that the City report certain information relating· to this Agreement, al1d any renewals of this 
Agreement, to the County Assessor within sixty (60) days after anY::'.~~ch transaction, and that 
Vertical Developer report certain information relating to any as~i~ent under this Agreement to 
the County Assessor within sixty (60) days after such assignn,J¢J\ttr~saction. Vertical 
Developer agrees to provide such information as may be reqiJ¢~tea:py fort to enable Port to 
comply with this requirement. .:'. ·\:;;::: ·::.::~,/~~::_ . 

(c) Right to Contest. Subject to S~Jti~~ 3.3 and thiii\tluers described 
therein, Vertical Developer has the right to contest;tl'(~~ffitiount, validity or'a}JpJicability, in whole 
or in part, of any ad valorem, possessory interest or q!~~r taxes and assessment~'l~vied on 
Vertical Developer or the Property by reason of this Agr,~.iyment ( c91l~ctively, "ta:i',es. and 
Assessments") by appropriate proceedings conducted in gqq~::faiJ.lrap,a with due dilige'p.9e, at no 
cost to Port, provided that, prior to colI111l,~1;i;9~P:lent of sucfr'qq11t~·~1;·v ertical.Developer:notifies 
Port of such contest. Vertical Developef.tij.j:lstJl.<?1ify Port oftJl:~;Jinal determination of such 
contest within fifteen (15) days after such d~J~riiilP:~i9n. Subj'e~t)tq Section 3.3, nothing in this 
Agreement requires Vertical Developer to par}:~y·'F~~:s .. and Ass-essrµents so long as Vertical 
D~veloper contests t~e validi~Y·;:~IJJ?,!~cability ~r'.~ourif'O~~}t~~. Taxes~~~ Assessments in good 
faith, and so long as 1t does };lOt\Aflg"W:;the port10n:pf the Pr9pe.gg;~ffectedXh>y such Taxes and 
Assessments to be forfeit~¢ti'j:j.the. eni\to/,levying s\1¢4 T.#~:rfarid':~$$~~sments as a result of its 
nonpayment. If any Lawif~q!lires, as'W~.~ndition fo~:.Sf@.fcontest, tliaf the disputed amount be 
paid under protest, or that a>b:0.44 or sirri'.iJ€1ir security'b,@/provided, Vertical Developer must 
comply with such condition as·;'~i'.Qpnd\ti9iftojts right 'ttji~pntest. Vertical Developer is 
responsible for,Jp,~;R,~~flJ~m of fili#:!nt~~~~W::P~ffi:~W.~s or·q~~r ch~ges that may accrue as a result 
of any conte~t;·:~dVert1c.al:Pevelop~,r~wust prov1g~_;~1 ~tat}ltory hen release bond or other 
security rea~.9jjably satisfaCtqr&JP Poft:iii:;,e:my instance::~here Port's interest in the Property may 
be subjected~t~,)µch lien or ciii@.k;;, Verlib,~tPeveloper'ls not required to pay any Taxes and 
Assessments beij:j:g;:~o contested "Ciijgpg the':jjj,¢l14ency of any such proceedings unless payment is 
required by the co@;:9r agency cori~*ting su(;p{proceedings. Port, at its own expense and at its 
sole option, may eleO:t:!~.join in any:$:Lt.l;:.h proceeding whether or not any Law requires that such 
proceedings be broughf@~})r in the ~~#}e of Port or any owner of the Property. Port will not be 
subjected to any liability''f.q;.~tl?.e paytjl~µt of any fines or penalties, and except as provided in the 
preceding sentence, costs, exp¢µ,s~.si:oiffees, including Attorneys' Fees and Costs, in connection 
with any such proceeding. [for fee parcels only: Notwithstanding the foregoing, from and after 
the Close of Escrow, subject to Section 3.3 and the matters described therein, Vertical 
Developer's right to contest Taxes and Assessments will be absolute and, without limiting the 
generality of the foregoing, in no event will Vertical Developer be obligated to notify or provide 
security to Port nor will Port have a right to participate.] 

(d) Survival. This Section 6.6 will survive the expiration or earlier 
termination of this Agreement. 
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7. ESCROW AND CLOSING. 

7.1. Escrow. Vertical Developer and Port will deposit an executed counterpart of this 
Agreement with the Title Company. Port and Vertical Developer will deposit escrow 
instructions as appropriate to enable the Escrow Agent to comply with the terms of this 
Agreement. In addition, Port will deposit supplementary escrow instruction instructing Escrow 
Agent to apply all funds received by it in accordance with the requirements of the Financing 
Plan. In the event of any conflict between the provisions of this Agreement and any escrow 
instructions or supplementary escrow instructions, the terms of this Agreement or the Financing 
Plan, as applicable, will control. · 

7.2. Closing. The Closing hereunder will be held, and delivery of all items to be made 
at the Closing under the terms of this Agreement will be made, at the offices of the Title 
Company on the date that is [for residential parcels: thirty (30) days lJ for commercial parcels: six 
months after the expiration of the Contingency Period before 3 :00 p)Ji,:San Francisco time or 
such earlier date and time as Vertical Developer and Port may mu~U:~lly agree upon in writing 
(the "Target Closing Date"). [for residential parcels only: Suc1:f4~W·and time may not be 
extended without the prior written approval of both Port ~~:y~ttic*i:Peveloper, which may be 
withheld in each of their sole discretion.] The "Closing ~l:lte'1 :is the aate:that the Closing or Close 
of Escrow occurs. . .. :::;,:c:;::: ·~t ::< 

7.3. [for commercial parcels onlyfjjki~~sion of Closi~~;~~!:~· 
(a) Extension of Target Closing,Dilte. Vertical Developetb~~.one option to 

extend the Target Closing Date by an additional six (6)riJ.01Jths (jli~'.:~~;Extended ciii~ing_Date") in 
accordance with this Section 7.3(a) by del.iy:~ring writterin9tie<~#fP6rt of its electidnto extend 
the Target Closing Date to the Extended Cl()~ffig Date ("Ext~~siW::Notice"). The Target Closing 
Date will be extended to the Extended ClOs~ifg I?~t~.(unless ati'~fu:Uer Closing Date is agreed to 
between the Parties) only if all of the followirig conditiQnS are sati~"fied (collectively, the 
"Extended Closing Date Conditions"): >:':::~.. ··:. :·.::r<'> .·. · · {/:;::. 

· (i) . : '.Jfli~l:~-:i~.no V erticai;::Develqp_e~ •. f\~q:uisiti61fEvent of Default, 
Vertical Developer Default/q{Uiiiliattfted Vertical:'.D~v~loper Eveiito,f Default as of the date 
Port receives the ExtensionNotice and'.qfuing the pe#p(t ittter the Target Closing Date; 

(ii) .. <fo:irt receite§ at least t~ri~fao) days before the Target Closing Date, 
the Extension Notise.;@d ···:(:,:: ...... S.:.:•/:2;• ·--.::\ 

. 5.h•::··(fo);<• .. :>[for non-Cr~dit.~ld deals:-~brt receives by wire transfer on or 
before the Target Closing Dat¢; an additi9µal deposife'.~µaling ten percent (10%) of the 
Acquisition Prtc:;e (the "Additiorr~!.Jleposit'~).l[for Credit Bid deals affiliates: An additional 
deposit equalingt~1l percent (10%):"(>f the Aqquisition Price (the "Additional Deposit") will be 
Credit Bid on the d~te Port receives:tlJ.y Exteris~<);n Notice]. 

If Vertical DeV~loper does n6t.:fatisfy the Extended Closing Date Conditions within the 
time periods set forth irithj_s Section:z.:J(a) and Closing does not occur by the Target Closing 
Date, then it will be deeniecl,:lµl Acq{@i.tion Event of Default by Vertical Developer and Port will 
retain the Deposit as liquidat~d}@ages. 

7.4. Deposit of Documents. 

(a) By Port. At or before the Closing, Port will deposit into escrow the 
following items: 

(i) [For fee parcels: the duly executed and acknowledged Deed 
conveying the Property to Vertical Developer subject to the Permitted Encumbrances;] 
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(ii) [For ground lease parcels: four (4) duly executed and 
acknowledged counterparts of the Parcel Lease and two (2) duly executed and acknowledged 
counterparts of the Memorandum of Lease (in the form attached to the Parcel Lease) (the 
"Memorandum of Lease");] 

(iii) [two (2) duly executed and acknowledged counterpart originals of 
the Release of Disposition and Development Agreement in the form attached hereto as 
Exltibit .XX- (the "DDA Release") signed by Port;] 

(iv) [two (2) duly executed and acknowledged counterpart originals of 
the Partial Release of Master Lease in the form attached thereto as Exltibit /XX] (the "Partial 
Termination") signed by Port;] 

(v) two (2) duly executed and acknowledged counterparts signed by 
Port of a memorandum of this Agreement in the form of Exhibit .x}(:~1:tached hereto attached 
hereto (the "Memorandum ofVDDA''.); :'::'//;·::· 

(vi) a duly executed owner's title af-~4~yif'in form reasonably 
satisfactory to Port and Title Company; and ,.(_i_;;~'.'.i/ ' :?ii:,.· 

(vii) evidence of authority to CQJ,l~·ate ~}i~;fr~p.sactions contemplated 
by this Agreement, as the Title Company may reason.~gly/require (includfrig,jf applicable, Port 
Commission and Board of Supervisors' resolution~WtY?' "·:::> .. 

(b) By Vertical Developer. At 'cit:;b(ffore the ClQsing, Verti6iitDeveloper will 
deposit into escrow the following items: ·-;~;\%::::. .,.;~:@~::·. ··:;;;:;::::, 

(i) [For grou1!~J~~~e parce1st:F~*i'.(#Ja~1y executed b;:V~i:tical 
Developer and acknowledged counterpart~:i~Mfif'.:farcel Lease@A¢L two (2) duly executed by 
Vertical Developer and acknowledged counf~rj)aq~::P,fthe Merriof.@µum of Lease;] 

(ii) two (2) duly e~~bµt~J:tfu[::a:~k;nowl~dg~~t~ounterparts of the 

Memorandum of VDDA;Ji~~~Z{;)\,W~;~\h 'f&~)i,\, j'.il:f ~if,[~~'{j;f{,~~;J;;i, · · 
(iiiy::::f+4e funds'fi~essary 10:;cQflsummate the· Close of Escrow for Credit 

Bid deals: (other than the Acqlji~jtion Pfice which is 't()ic]:~e Credit Bid in accordance with the 

terms of this/~1,~mi~~~;,,[;~;::~'!;;:1~~~;\;?J,'4,, executed counterparts by Vertical 
Developer q~:me· Restrictive::g,q':'{~narif;~}:;.~;. ''{,\:·:~<:' 

<<;:!tb:::,, (v) '[!~~~-fee p~-;~~ls;, two (2) duly executed counterparts by Vertical 
Developer ofthe:J)I9t,ice ofTransre~:~~e Ccive*1:~t and the Transfer Fee Covenant;] 

":<t;:}('.'fi) two c21{4µly exe2~ted originals by Vertical Developer of the 
Agreement to CompliwtP.. CFD and;;A:~sessment Matters; and 

· (~iifi~~~;;:;two (?f~afoy executed originals by Vertical Developer of the 
Notice of Special Tax; and ;,1:t:;;:,,~'.:~;~~~i· 

(viii) ~$£a~~~e of authority to consummate the transactions contemplated 
by this Agreement, as Port and the Title Company may reasonably require (including certificates 
of good standing, board resolutions and certificates of incumbency). 

(c) Further Assurances. Port and Vertical Developer will each deposit such 
other instruments as are reasonably required by the Escrow Agent or otherwise required to close 
the escrow and consummatethe purchase of the Property in accordance with the terms hereof. 

7.5. Steps to Close Escrow. Port and Vertical Developer will instruct the Escrow 
Agent to consummate the escrow as provided herein. Upon the Close of Escrow, the Escrow 
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Agent will record in the Official Records, in the following and no other order, the DDA Release, 
the Partial Termination, [for fee parcels: the Deed, the Notice of Transfer Fee Covenant, the 
Transfer Fee Covenant, the Restrictive Covenants] [for ground lease parcels: the Memorandum 
ofVDDA, the Memorandum of Lease], the Agreement to Comply with CFD and Assessment 
Matters, and any other documents reasonably required to be recorded under.the terms of 
Regulatory Approvals. Upon Close of Escrow, Escrow Agent will deliver a settlement statement 
to Port and Vertical Developer [for non~Credit Bid deals: and deliver to Port all funds received 
by Escrow Agent on account of the Acquisition Price. Port will instruct the Escrow Agent to 
disburse the net proceeds of the Acquisition Price to the Project Payment Obligation as defined 
in the Financing Plan in accordance with Article 2 (Flow of Funds) of the Financing Plan]. [for 
Credit Bid deals: If the Acquisition Price will be paid by Credit Bid, Port and Vertical Developer 
will make entries in [the Developer Capital Schedule and the Port Capital Schedule] to reflect the 
disposition of cash, proceeds deemed to have been deposited by Cred,it Bid as described in the 
Financing Plan, and any offset to Fair Market Value by the estimate'.¢1:).eferred Infrastructure 
costs.] [confirm process] In addition, the Title Company will is~l,i~Jitle policies to Vertical 
Developer [for ground lease parcels: and Port] as required Ull,s\¢f$~ction 3.5. 

. 7.6. Waiver of Pre-Delivery Conditions. Unless·~~K~/p;ifas qtherwise expressly agree 
at the time of Close of Escrow, all pre-Delivery conditions\ofthe Parties.will, upon Escrow, be 
deemed waived by the Party benefited by such conditi~i;i;·:y:· · ' .. 

7.7. Merger. Upon the Close ofEscroWi.j#lterms set forth ins~?#on 1 through· 
Section 10, inclusive, of this Agreement will be deemeuto have merged with 'tlle l for fee 
parcels: Deed] [for ground lease parcels: Ground LeaseJlµld willb.~:9fno furthetfQ!Ce or effect, 
except to the extent such term expressly s:µryives the Close;:()fE~Cirow pursuantto the terms 
thereof. For the avoidance of doubt, the·~erµj.s.:.of Section 11jJ:#'.(>ligh Section 23, inclusive, of 
this Agreement will survive the Close ofEs¢t6w.::;..::. ·-:;::::::. 
8. RISK OF Loss PRIOR TO CLOSING. <:::;\: ,' •.,:;::,,: . : ::: : 

8.1. Loss. Prior to Jli:~Qlqsing Date,'~qrt ~iii;:~'.~¢:::v;.~rtic~f'b~veloper notice of the 
occurrence of damage or desfi'ticti:6n:f>~, or the comxnen9¢m¢frf()f9onde:rrination proceedings 
affecting, any portion of th~:'.PfopertY:~}J:O,Jhe everit:~]Jaj;(~lfor any:p9hjon of the Property is 
condemned, or destroyed o{chµnaged by:frre or. otheli;##ualty prior lo the Closing, then Vertical 
Developer may, at its option fo)~ exerci~ed within teif(lO) days of Port's notice of the 
occurrence of th~.d11giage or desfr\ic,tid1;(8#t4e cpmmeiW¢11lent of condemnation proceedings, 
either terminate>tlii~.A.gi:'¢~ment or:¢cjfisiimriiate~Jli~,peliv¢i'y of the Property for the full 
Acquisition.]>~fo~is requiregJJy the term.~ hereof. :lfY~t;tfoal Developer elects to terminate this 
Agreement 6ffails to give Poittjptice withi:t;l such teri"(lO)-day period that Vertical Developer 
will proceed with.the purchase, tb,eII..this Agi:eement will terminate at the end of such ten (10)
day period and theJerms of Secti0n::6-.2 wm·ap_Qly. 

8.2. Insdtdnc:_e Proceeds~~dAwardf Vertical Developer acknowledges that until 
immediately prior to Cfosipg, the Property will be leased by Port to Horizontal Developer 
pursuant to the terms and condition ofthe Master Lease. 

< ' ·-: '>., ,·:~.::~·-< _.,' 

. ' . . "-'>:.·>' 

(a) Insuran~~F~oceeds. Pursuant to the Horizontal Documents, Horizontal 
Developer is obligated to insure the Property until immediately prior to the Closing. 
Accordingly, Horizontal Developer may receive insurance proceeds arising from damage or 
destruction of the Property. If Vertical Developer desires to have any portion of such insurance 
proceeds available for Vertical Developer's use if it consummates the Delivery of the Property 
for the full Acquisition Price after damage or destruction of the Property, then Vertical 
Developer and Horizontal Developer must include the terms of any transfer of insurance 
proceeds arising from damage or destruction of the Property received by Horizontal Developer to 
Vertical Developer in the VCA. Port will not be obligated to purchase any third party 
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commercial liability insurance or property insurance with regard to the Property and in no event, 
will Port be obligated to transfer to Vertical Developer any insurance proceeds Port may receive 
or credit against or reduce the Acquisition Price as a result of d_amage or destruction of the 
Property. 

(b) Condemnation Awards. If Vertical Developer dects to consummate the 
Delivery of the Property for the full Acquisition Price after condemnation of a portion of the 
Property, Vertical Developer must negotiate with Horizontal Developer for the transfer to 
Vertical Developer of condemnation award proceeds Horizontal Developer may receive from the 
partial condemnation of the Property. Port will not be transferring to Vertical Developer or 
crediting against the Acquisition Price, any condemnation award proceeds. 

9. CLOSING EXPENSES. 

9.1. Expenses. Vertical Developer will pay all fees, charg~si costs and other amounts 
necessary for the opening and Close of Escrow (collectively, the '.'.Gl9siilg Costs"}, including 
(i) real property transfer taxes applicable to the Delivery oftheJ.~rqperty, (ii) personal property 
transfer taxes, (iii) the cost of any title reports, surveys, inspe.¢itQ'#'s}Md premiums for all title 
insurance policies obtained by Vertical Developer, [for ground lease parcel: Port], and if 
applicable, any lender, (iv) escrow fees and recording qh~ges~ and (v}@y: other costs and 
charges of the escrow for the transaction contemplat~#J;l'tjreby. V erticafb,'ex~loper will pay the 
Closing Costs upon the Close of Escrow. If the TitJe:¢:6mpany requires, Veftical Developer 
shall pay into Escrow any such fees, costs, charges>or::b~her amounts required fotthe Close of 
Escrow under this Agreement. \~@::c. <:~Y.\·. ---~' '' ,.~ >·~ .::. '\ \'}··-~':~·-·, 

9.2. Brokers. The parties repry~~~t and warr~t~tP\~~~h,~other that no brtik~t:JJr finder 
was instrumental in arranging or bringing~'.4l?:otr.tthis transactic;)if(for non-affiliate deals only: 
other than ("Broker") r@.#:ttl~tJP:ere are n6'.'.~th~r claims or rights for 
brokerage commissions or finder's fees ~ co}.J».ectiqtl'.Fi!~ the ti~~~x~ions con~emplate~ by this 
Agreement. If any person [for non-affibate deals only:<ptlJ.er tharto,Brpker] brmgs a claim for a 
commission or finder's fee b.a~.~4:@1.~Y contacl~N:ealings,/(;,t]:.~qµunliiii9.~tion with either Party, 
then such Party will defe~q~tn:~::HUieff~~Y front~:~~h cl~~::anc;f:i~ci,l1 Indeillnify the City Parties 
or Vertical Developer ant1{~i!§;<:officers;";~p,i,ployees,''4it~¢ttjt,s; owriers:'.'JJ,eirs, successors, legal 
representatives and assignif~~W~rtical D~y~Joper Partl~~?~r as applica~le, from, and hold the.City 
Parties or Vertical DevelopeF~®,t:.ies, a~;~pplicable, agajp.st, any and all costs, damages, claims, 
liabilities, or expeusY& .. ,(includmg~~wit4't:iU(Hill,it~tion, r~~~9nable attorneys' fees and 
disbursement~):Jg,~f~th.~:;QitY:.)?artfo~'.~9t~Y::ertiCali:J.fi~Y:e.lopef::$.arties, as applicable, incur in 
defending aga,W,sf'the claim;\;J);ie prchrfsj9ns of tliis:$.~:C.t~on will survive the Closing, or, if t4e 
Delivery of:tlie'.'.Property is ri:bt;~b:11slllliii1~~e.d for any· rMson, any termination of this Agreement. 

·~:~~~:'.;:·,o~" '<;~:~::<{;,:,'( ~.~:::~~·~·:;·. • 
10. ACQUISi'.;rJQN DEFAULTS~:~]VIEDIE$i~D LIQUIDATED DAMAGES. 

· 10.1. A~~fi.f$~~ion Event Jfi/JJ~Jaut/::F8r purposes hereof, an "Acquisition Event of 
D f: It" . >'.'.';.~~'.·. '.::;·::.·'.<:. . e au means. .,.,_, ... _. .·--,-r··: 

(a) i~~{§~l DevY,f~~~r fails to pay when due, any amount required to be paid 
hereunder, and such failure'cp:i)Jin~~§Jor a period of five (5) business days following Vertical 
Developer's receipt of notice tli:~~~:!?ffrom Port; 

(b) Vertical D:i~eloper causes or permits the occurrence of a Transfer not 
permitted under this Agreement; 

(c) All conditions to the Close of Escrow in the applicable Party's favor have 
been satisfied or waived, and such Party fails to consummate the Closing by the Closing Date in 
violation of this Agreement; 

( d) Vertical Developer files a petition for relief, or an order for relief is 
entered against Vertical Developer, in any case under applicable bankruptcy or insolvency law, 
or any comparable law that is now or hereafter may be in effect, whether for liquidation or 
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reorganization, which proceedings if filed against Vertical Developer are not dismissed or stayed 
within one hundred eighty (180) days; 

( e) A writ of execution is levied on this Agreement which is not released 
within one hundred twenty (120) days, or a receiver, trustee or custodian is appointed to take 
custody of all or any material part of the property of Vertical Developer, which appointment is 
not dismissed within one hundred twenty (120) days; 

(f) Vertical Developer makes a general assignment for the benefit of its 
creditors; and 

(g) The applicable Party violates any covenant set forth in Sections 1 through 
and including Section 9 of this Agreement, or fails to perform any other obligation fo be 
performed by the party under Sections 1 through and including Section 9 of this Agreement at 
the time such performance is due, and such violation or failure cont4J;ues without cure for more 
than fifteen ( 15) days after written notice from the other party sp~cJfyi,rig the nature of such 
violation or failure, or, if such cure cannot reasonably be complet~Wwithin such fifteen (15) day 
period, if such party does not within such fifteen ( 15) day periq~.icq1'µIllence such cure, or having 
so commenced, does not prosecute such cure with diligenceand.dispatc;h to completion within a 
reasonable time thereafter. ,.:~:,-\. ·. '·' -·-:-::·:: .. ;::,.:.-: 

10.2. Failure to Close Escrow. Subject to§~~tiJ~ 10.3, if duetcY·~.Acquisition Event 
of Default, Escrow cannot close on the date agree&tc{by the Parties, the nori~d~faulting Party 
may terminate this Agreement by written notice and'd.~J;nand the retµrn of its iri~i).~y, papers or 
documents deposited in Escrow (including, in the case of::Y.erticl:1.1J~eveloper, the:i¢turn of the 
Deposit); provided, however, the defaulting Party will have:t~n(lQ}days after delivery: of such 
termination notice to perform any acts reqli#ed qf it to peniii(Cl<fse of Escrow. If neither Party 
has performed fully to enable Close ofEsct9.:\Y:bY:::t4e time esfabi~~p_ed therefor, then either Party 
may instruct the Title Company to return alF(ipcumeµt~ and funds'.deposited with it to the 
applicable Parties in ten (10) days, unless with!9:.sucfrt~#'.:0~9) day pef:iqd, both Parties perform 
fully all their obligations to en;aP.le.:Qose ofEscto:w, in whi¢1I:~1:tse, the'.Jitle Company will 
proceed to the Close ofEscrow::With6.\lt regard to::~µch d¢fa:)t:>~::/.::~... .:::: 

10.3. Default bf/f~ttical Di~~f(Jper; Lir/W!(l~:tWinamd'g~i'.>1F THE DELIVERY OF 
THE PROPERTY IS NOT CQ'NSUMM}\JED DUE~TQ AN ACQUISITION EVENT OF 
DEF AULT BY THE VERTICAD.:PEVELOrER HEREl:JNDER, PORT WILL BE ENTITLED, 
AS ITS SOLE AN"P:E:XCLUSl\7].l.{ftM£tr¥;:~IQ TE@):lNATE THIS AGREEMENT AND 
[FOR NON CREDIT BID DEALS ONLY: :RRf:AJN THE DEPOSIT] [FOR CREDIT BID 
DEALS ONLY:'MAINTAlN;'lJIE C@:PIT BID OP:;JHE DEPOSIT (IN OTHER WORDS, 
NOT REVE'R§~: THE CREDlT~JD)]Asq:~~QUIDATED DAMAGES. 

THE p AR't1ES HAVE AGREED THAT PORT'S ACTUAL DAMAGES, IN THE 
EVENT OF A FAILURE TO CONStlMMATB>THE DELIVERY OF THE PROPERTY AS 
SPECIFIED IN THEZ~RJ3CEDING $~;NTENCE, WOULD BE EXTREMELY DIFFICULT OR 
IMPRACTICABLE TO'.l)EJERMD\TE} AFTER NEGOTIATION, THE PARTIES HA VE 
AGREED THAT, CONSIDE1UNG:AliL THE CIRCUMSTANCES EXISTING ON THE DATE 
OF THIS AGREEMENT, TFIE.A:MPUNT OF THE DEPOSIT IS A REASONABLE 
ESTIMATE OF THE DAMAGES}fHAT PORT WOULD INCUR IN SUCH AN EVENT. BY 
PLACING THEIR RESPECTIVE INITIALS BELOW, EACH PARTY SPECIFICALLY 
CONFIRMS THE ACCURACY OF THE STATEMENTS MADE ABOVE AND THE FACT 
THAT EACH PARTY WAS REPRESENTED BY COUNSEL WHO EXPLAINED, AT THE 
TIME THIS AGREEMENT WAS MADE, THE CONSEQUENCES OF THIS LIQUIDATED 
DAMAGES PROVISION. 

INITIALS: PORT: VERTICAL DEVELOPER: ---- ----
10.4. Port Default; Vertical Developer's Remedies. Upon the occurrence of an 

Acquisition Event of Default by Port and provided there is no Acquisition Event of Default by 
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Vertical Developer, Vertical Developer has the exclusive remedies set forth below following the 
expiration of applicable cure periods: 

(a) Termination. Vertical Developer may terminate this Agreement upon 
ten (10) days' written notice to Port, in which event [for non-Credit Bid deals: Vertical 
Developer will receive a return of the Deposit] [for Credit Bid Deals: the Credit Bid will be 
reversed] and the parties shall have no further rights and obligations hereunder except for the 
obligations that expressly survive termination of this Agreement; or · 

(b) Specific Performance. Vertical Developer may institute an action for 
specific performance. Port acknowledges that an Acquisition Event of Default by Port under 
Section 10.l(a) will be conclusively deemed to be a breach of an agreement to transfer real 
property that cannot be adequately relieved by pecuniary compensation as set forth in California 
Civil Code § 3387; or 

/,f."". 

(c) Damages. Port will not be liable to Verti".,al;I:>eveloper for any monetary 
damages whether caused by any Acquisition Event of Default p~:;;pbtt and in no event will Port 
be liable for any actual, consequential, incidental or punitive: damages; provided, however, if 
Port is required under the terms of this Agreement to retum~JP:,¢Depqsi1Jo Vertical Developer 
and Port fails to return the Deposit in Port's possession.?$'.:required und~r·this Agreement, then 
Vertical Developer may institute a cause of action fot::'}ii:$P,:etary damages' ~qgal to the amount of 
Deposit that has not been returned by Port; or ,J:J{'.;· -· :-.~.: " 

(d) No Other Remedies. Other"'tfi~,the remedies set fort~A\i:t 
Sections 10.4(a), 10.4(b), and 10.4(c), Vertical Develop~#:~~ not ylj~faled to any otli~t:xemedies 
permitted by law or at equity. ~;-):t\;<.,. ·;;":i:~};·;,::fg·:~p:·· :.\;::·;, 
11. COMPLIANCE WITH LAWS • ;.:~::~.;:>:;:;: '.::.:- _ '•<;>:-

During the term of this Agreement,::V:~~f~~I\[p~:yeloper ~U\qqmply with, at no cost to 
Port, (i) all applicable Laws (taking into accotl#t .. anfvaJiiM~es or c:fr4~~ .. deviations properly 
approved and applicable to t~t;'.:Y:~rtiqal Project)~::~ii) the Pt~t!;:ZQJlisk M.€i4agement Plan, (iii) the 
Mitigation Monitoring andJl~.]iortmg:J};r,:ogram, (i;Y:.)Jhe J'~Msp'Qifatipn Demand Management 
Plan, [Note: Add only for parcel leasesL(v) the Pi\t9:~l:Q~ilse,] ru:idJNote: add other 
requirements imposed in connection with Project Approvals, if any]. The foregoing sentence 
will not be deemed to limit Pd~!l~ .. ability:J9 act in its l~gislative or regulatory capacity, including 
the e_xercise .of i!~;.;t'::&M,~~ .. powers·;:~iN~Ri;e~:AA~y~l~p~r ac~?w1edges that the_ d~~cription o_f the 
Vertical ProJ~Q~f~~~91i~~:·m~ff~o do~§~J?pt l~m1NV:~f:!:W~.1 D~y~lop~r's resp.ons1~ih~ to obtam 
Regulatory {}pprovals for·t]j~yert1calJ}t:oJect, nor:4Q9J:?JJ.ie Vertical Project hm1t Port's 
responsibility:'ij,l the issuance~O'f:'@y sucli~;R.~gulatocy·~pprovals to comply with applicable Laws. 
It is understood,)\gd agreed thai>V~rt.ical D~y~loper's obligation to comply with Laws includes 
the obligation tc'.fi±p:~e, at no cosft9g~prt, aff'.~<l;mtions to, modifications of, and installations on 
the Property that may;,:be required bYJ:@y Laws{folating to or affecting the Property. 

<.~:":::?:~> ·~:.:,~:.:~·::·;. 

12. DEVELOPMEN'f.::OEVERTIC.Af/EROJECT AND RELATED INFRASTRUCTURE. 
"·\:;;'.;:~~.·. i~~:~~;/? 

12.1. Project Req[#'r~me11i~~:0::~>' 
•-,~:.>;~~.:~~-::"' .• :~:~:~:?~;~::." 

[for commercial parcels and residential rental parcels only: From and after the Close of 
Escrow, Vertical Developer wiffliiive the right, but not the obligation, to construct the Vertical 
Project. If Vertical Developer so elects to construct the Vertical Project, the Vertical Project will 
be designed, reviewed, constructed and completed in accordance with (i) Article 11 
(Compliance with Laws) through and including Article 23 (Definitions) of this Agreement 
(including the terms of any exhibits referenced therein), (ii) the Vertical Development 
Requirements, (iii) the FOG Ordinance and the inclusion of automatic grease removal devices on 
all kitchen sinks in any cafe, restaurant or other food establishment on the Property, (iv) the 
Mitigation Monitoring and Reporting Program, and (v) the Workforce Development Plan 
(sometimes collectively referred to as the "Project Requirements"). Vertical Developer hereby 

VD D A-20 S:\Budget and Finance\Docs to Substitute 10-19-17128 DDA Exhibit D2 

Fann of Vertical DDA (Substituted 10, 19. 17).docx 



Form VDDA 10-19-17 

consents to, and waives any rights -it may have now or in the future to challenge the legal validity 
of, the conditions, requirements, policies, or programs required by the Horizontal DDA, this 
Agreement and the Project Requirements, including, without limitation, any Claim that they 
constitute an abuse of police power, violate substantive due process, deny equal protection of the 
laws, effect a taking of property without payment of just compensation, or impose an unlawful 
tax. 

[Use only for residential parcels conveyed in fee: Vertical Developer must construct the 
Vertical Project. The Vertical Project will be designed, reviewed, constructed and completed in 
accordance with (i) the Scope of Development attached hereto as Exhibit XX, (ii) Schedule of 
Performance attached hereto as Exhibit XX, (iii) Articles 11 (Compliance with Laws and 
Regulatory Approvals) through and including Article 23 (Definitions) of this Agreement 
(including the terms of any exhibits referenced therein), (iv) the FOG Ordinance and the 
inclusion of automatic grease removal devices on all kitchen sinks iP)iny cafe, restaurant or other 
food establishment on the Site, (v) the Mitigation Monitoring anq Reporting Program; and 

. (v) the Workforce Development Plan (sometimes collectively reteh,-ed to as the "Project 
Requirements"). Vertical Developer hereby consents to, and :'Wii:lfes"~ny rights it may have now 
or in the future to challenge the legal validity of, the con4iticjg~;"requ}tep.ients, policies, or 
programs required by the Horizontal DDA, this Agreef{l~ntatid the Pi6J¢9.t Requirements, 
including, without limitation, any Claim that they cog~t~:tute an abuse ofpqli~e power, violate 
substantive due process, deny equal protection of tP,~J~ws, effect a taking of:j:ir9perty without 
payment of just compensation, or impose an unlaWfi;iUl:lx. "<\/> 

12.2. Mitigation Monitoring and Reporting Ptdiir~m. I~J~Ci).f~er to miti~~t~~th,e 
significant environmental impacts of the 4.t:iv,dopment cont_ej]:iplfit¢&hereby, the coristtµction and 
subsequent operation of all or any part of.ftlWYertical Projec~\yiWbe in accordance with all 
applicable Environmental Laws and the MitigatiqµJvionitoring'.@d. Reporting Program attached 
hereto as Exhibit XX. Vertical Developer will.iri.corporate the Mitig~tion Monitoring and 
Reporting Program into any contract or subco'i,itr~ct. :»_:;\::_: .. ' <{? 

12.3. Amendment .. oJiJ¢v~'<Jpment Rlq~freme11!s.::\ye,-fj_ical D~~eloper will not seek 
any amendment to the DesjgµfbrDev~l,c:ipment urider S.¢:¢tfonTXXXJ Of the SUD or to the SUD 
under Section 302 of the Pli#fning Code'.\yithout obt_#ifil#gthe priofwritten consent of Port (and, 
for any proposed amendmeri(tP,at may iifipact Horizont!:ll Developer, the Horizontal Developer), 
which consent may be given of.'Witph~l.t:\ji+:,e~c,h of theif~§.ole discretion~ In its application to Port 
or the City for ~.~~gtil~tgry ApproX,~l:@Cler:tij¢":$YD oflipplicable building codes, Vertical 
Developer wiU:eit.:PresslY.icientify iil:W'fiting ariy el.~fu~ntif:'of its proposed construction that 
requires an ap:ieiidment to the:Verticat:Q'e:velopment"l\~quirements, and state the reason for the 
·proposed arile'Q:Q]llent. No am~ft@:ient foth~.Vertical Development Requirements will be 
effective with respe,ct to such items)f an aiii~iidment was not clearly sought by Vertical 
Developer in writihg ;:tnd such ameng~ent was not approved by the Port in its proprietary 
capacity. '-:·::::... '·.·.: .. ;::.::::·:··:. · L:'.}';::: .. 

12.4. Construc#o,n, .. of Infr4~ffucture. Vertical Developer will be solely responsible for 
developing all improvemeiitswithi11:t1i¢ Property, including, without limitation, private right of 
ways, pedestrian walkways, irifta~tiildure, and landscaping and hardscaping in any open space 
and common areas located witliii(tfie Property. [Only for certain commercial and residential 
rental parcels-delete for residential parcels conveyed by fee: If Vertical Developer elects to 
construct the Vertical Project,] Vertical Developer will also be required to construct the Deferred 
Infrastructure identified on Exhibit XX attached hereto to the extent the obligation to construct 
the Deferred Infrastructure was wholly transferred to, and accepted by, Vertical Developer in the 
VCA. Horizontal Developer (or its successors or assigns with respect to the obligation to 
construct Horizontal Improvements in accordance with the Pier 70 Infrastructure Plan (attached 
to the Horizontal DDA as Exhibit [XXJ)) will cause to be constructed Horizontal Improvements 
serving the Property, including streets and utilities necessary to serve the Property adjacent to 
(but not within) the Property, in accordance with the terms of the Horizontal DDA and as 
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between Vertical Developer and Horizontal Developer, in accordance with the VCA. If Vertical 
Developer requires access to any real property outside of the Property that is under the control of 
Port in connection with the construction of the Deferred Infrastructure, Vertical Developer and 
Port will use good faith efforts to negotiate and execute a License as may be adjusted between 
the Parties to account for the additional risks associated with such activities, including increased 
insurance coverage amounts or additional insurance coverage and broader indemnity and release 
provisions, and any additional provisions required by Law (or mandated by the Port Commission 
pursuant to a policy adopted by the Port Commission in a public meeting) to be included in real 
property licenses. 

12.5. Construction Standards. All construction must be performed by duly licensed 
and bonded contractors or mechanics and will be accomplished expeditiously, diligently and in 
accordance with good construction and engineering practices and applicable Laws. 

12.6. Reports and Information. During periods of constytiQfi,~m, Vertical Developer 
will submit to Port written progress reports or other reports for ~4~:~~iiefit of or requested by the 
County Assessor when and as reasonably requested by Port ~F;1~~1qR.unty Assessor. 

12.7. Costs of Vertical Project Sole Responsibilitj{~j:f/~'rtik'iJ:IDeveloper. Port has no 
responsibility for any costs of the Vertical Project and Y¢:(tjcal Devel&.Q~t:will pay (or cause to 
be paid) all such costs. ,,)),;~::::r, '\::.::c· 

. 12.8. Construction Rights of Access. Du~ltl~::;by period of con~ti~~fi.on, Port and its 
Agents will have the right to enter areas in which cofislfµction is being perfonil~d;on reasonable 
prior written notice during customary construction ho&~r;,~µbjectJ9"~l;le rights oft~l;l~ts and 
subtenants, and any safety procedures or p;i.:~_cautions requi);::~~.'\J:y;:)l.~ertical Developer~@_d/or its 
contractors, to inspect the progress of the;·~9t1\~:provided, h:oty~yer, that Port and its Agents will 
conduct their activities in such a way to miWfrii~¥.:iµterference .. \V~th. Vertical Developer and its 
operations to the extent feasible. Nothing ifr~tl;i!s':Agt~tWent, hoW~Y:Y;r, will be interpreted to 
impose an obligation upon Port to conduct subJ:Bipspectl.91!~pr any lial:>,.iJhy in connection 

therewi:~.9. Regidato,f1J~~~}}j4f§i.. "\if~~};ii;JJf%\~;~~;;~··':)~. 
(a) Porf:'Aeting as Owner of Pro'perty. VerticalDeveloper understands and 

agrees that Port is entering irifQ:.~s Agr¥~M.~nt in its··i#p,prietary capacity as the holder of fee 
title to the Properti@~lpot as a\~~glJi~t.QJ'.~'.:~mn1cy wit)j}9ertain police powers. Vertical 
Developer a~~.~~:;:~d~M!ffi2_~ledgeWW~t Pott n~~~W:~~e 'ri'.?:t~epresentation. or warr.anty that the ' 
necessary ~x,gµ!atory Apprqyfil$ to all~,~,for the dev;~lpJ;lrnent of the V ert1cal ProJ ect can be 
obtained. V¢r(i'9al Developer ~gr~es aiidj:~~lmowledges:that although Port is an agency of the 
City, Port stafff;~d executives b'.ify~no mitti:qtjty or influence over officials or Regulatory 
Agencies responstl)l~ for the issuffi:i~-~: of an}:R~gulatory Approvals, including Port and/or City 
officials acting in ·i:t;:f,'~gvlatory capaetfr:, Accordingly, there is no guarantee, nor a presumption, 
that any of the Regufatpey_Approvals?r~quired for the approval or development of the Vertical 
Project will be issued by::tP:~.approprrn~~ Regulatory Agency, and Vertical Developer 
understands and agrees tlia~'ii:~ither ~1#fy by Port into this Agreement nor any approvals given by 
Port under this Agreement wi{~;p~:t9,~~med to imply that Vertical Developer will obtain any 
required approvals from Regulat~,~y~~Agencies which have jurisdiction over the Vertical Project 
and/or the Property, including Port itself in its regulatory capacity. Port's status as an agency of 
the City in no way limits the obligation of Vertical Developer, at Vertical Developer'.s own cost 
and initiative, to obtain Regulatory Approvals from Regulatory Agencies that have jurisdiction 
over the Vertical Project. By entering into this Agreement, Port is in no way modifying or 
limiting Vertical Developer's obligations to cause the Property to be developed, restored, used 
and occupied in accordance with all Laws. Vertical Developer further agrees and acknowledges 
that any time limitations on Port review or approval within this Agreement applies only to Port in 
its proprietary capacity, not in its regulatory capacity. Without limiting the foregoing, Vertical 
Developer understands and agrees that Port staff have no obligation to advocate, promote or 
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lobby any Regulatory Agency and/or any local, regional, state or federal official for any 
Regulatory Approval, for approval of the Vertical Project or other matters related to this 
Agreement, and any such advocacy, promotion or lobbying will be done by Vertical Developer 
at Vertical Developer's sole cost and expense. Vertical Developer hereby waives any Claims 
against the City Parties, and fully releases and discharges the City Parties to the fullest extent 
permitted by Law, from any liability relating to the failure of Port, the City or any Regulatory 
Agency from issuing any required Regulatory Approval or from issuing any approval of the 
Vertical Project. 

(b) Regulatory Approval; Conditions. 

(i) Vertical Developer understands that construction of the Vertical 
Project, including the Deferred Infrastructure, and Vertical Developer's contemplated uses and 
activities on the Property, may require Regulatory Approvals from ~~gulatory Agencies, which 
may include the City, Port, the RWQCB, SFPUC, SFPW, SFDPH,J3)~;AQMD, Cal OSHA and 
other Regulatory Agencies. Vertical Developer is solely respons.jblefor obtaining any such 
Regulatory Approvals, as further provided in this Section. /:':/~; :r:c 

(ii) Port, at no cost to Port, will cbope~atlf~asonably with Vertical 
Developer in its efforts to obtain such Regulatory Appr,,pya~.s', includiri1fs.ubmitting letters of 
authorization for submittal of applications consisten(!\1it}1 'all applicable Laws and the further 
terms and conditions of this Agreement, including,.witlfout limitation, being a co-permittee with 
respect to any such Regulatory Approvals. Howeve1\:;if (1) Port is required tO :b~ a co-permittee 
under any such permit, then Port will not be subject tcr~y conditiqµ~ and/or restl"l!::.~!ons under 
such permit that could encumber, restrict <?,r adversely chaj'ige tli¢\fse'of any Port pr<)p~rty other 
than the Property, unless in each instanceJ!9rj:]:ias previorisl)i'~pproved, in Port's sole and 
absolute discretion, such conditions or resaj~tic)n,s. and Vertica1:Q~veloper has assumed all 
obligations and liabilities related to such coJiµitfori,s)tl)-d/or restriCtio11s; or (2) Port is required to 
be a co-permittee under any such permit, theh:PortWilb.JP.t be subj~cHo a:tiy conditions or 
restrictions under such permit th!l(could restric(9r chaiig~:the.use ofi:h.~J)roperty in a manner 
not otherwise permitted unde:r:t!liS,::A,greement of:·sµbject.P:9it:J<:runreimbjirsed costs or fees, 
unless in each instance Pqn:l;l~s'i:ireviQiJs.ly approve4, i1J:P{)ri's'rea~onable discretion, such 
conditions and/or restrictior¥and Veri:i@l Developefl:}~s· assumed:affbbligations and liabilities 
related to such conditions atld/9~ restrict],(:i:hs (includirig:,the assumption of any unreimbursed 
costs or fees Port may be subj'ecJtQ as .a:i~~µlt of such R~gulatory Approval). 

><::f:·;·;;.>liii)~: .. Po.J\~iW~ib~ld~Y.ertt.ca{h~yeloper with its approval or 
disapproval thereof in wiitingJo Verlfoal Developer.W.ithiri ten (10) business days after receipt of 
Vertical Devel9per's writteriieqµest, or if.f..ort's Execulive Director reasonably determines that 
Port Commissic)h or Board of Siipervisors::action is required under applicable Laws, at the first 
Port and subseqrientBoard hearirigs/~fter receipt of Vertical Developer's written request subject 
to notice requiremenfa,;:md reasonabl~:staff preparation time, not to exceed forty-five ( 45) days 
for Port Commission a6tion alone anct·seventy-five (75) days if both Port Commission and Board 
action is required, providfaisuch peripdmay be extended to account for any recess or 
cancellation of board or coilµnissiqti:#}eetings. Port will join in any application by Vertical 
Developer for any required RegµJ~toiy Approval and execute such permit where required, 
provided that Port has no obligatiprito join in any such application or sign the permit if Port does 
not approve the conditions or restrictions imposed by the Regulatory Agency under such permit 
as set forth above. 

(iv) Vertical Developer will bear all costs associated with (1) applying 
for and obtaining any necessary Regulatory Approval, and (2) complying with any and all 
conditions or restrictions imposed by Regulatory Agencies as part of any Regulatory Approval, 
including the economic costs of any development concessions, waivers, or other impositions, and 
whether such conditions or restrictions are on-site or require off-site improvements, removal, or 
other measures. Vertical Developer in its sole discretion has the right to appeal or contest any 
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condition in any manner permitted by Law imposed by any such Regulatory Approval. Vertical 
Developer will provide Port with prior notice of any such appeal or contest and keep Port 
informed of such proceedings. Vertical Developer will pay or discharge any fines, penalties or 
corrective actions imposed as a result of the failure of Vertical Developer to comply with the 
terms and conditions of any Regulatory Approval. No Port approval will limit Vertical 
Developer's obligation to pay all the costs of complying with any conditions or restrictions. 
Vertical Developer will take reasonable steps to cooperate with Port in connection with Port's 
efforts to obtain approvals from Regulatory Agencies related to development of Pier 70 that are 
not necessary for or related to development of the Property. 

(v) Without limiting any other Indemnification provisions of this 
Agreement [for ground lease parcels: or the Parcel Lease], Vertical Developer will Indemnify 
the City Parties from and against any and all Losses which may arise in connection with Vertical 
Developer's failure to obtain or seek to obtain in good faith, or to cqmply with the terms and 
conditions of any Regulatory Approval which will be necessary ~o,,:q~'.Y~lop and construct the 
Property in accordance with the Scope of Development, excep!Jq'#fo extent that such Losses 
arise from the gross negligence or willful misconduct of any .GitY~f~tj:y. 

(c) Certain City Regulatory Approvai~Zfti:~rii6li{al;.Developer and the City 
have entered into the Development Agreement, whicJ:i.,'.Af.JJigoveril cerfa.i'fl-'.·i;:mduse matters under 
the Planning Code, including Impact Fees and Exactj;pJ,iiO:'The Port and otl.1er·;.~ity Agencies, 
with Horizontal Developer's consent, have entere&iP.tC? the ICA specifying'c·e[i:i;1in procedures 
and standards that will apply when Horizontal Devel&P.:~.r .. seeks Regulatory AjJp@y13.ls for the 
~orizontal Improve~ents from ot~er City Agencies .. N~~P::{ ofJ~~:;p.evelopmerif:f;.$.ffement has 
either been made available to Vertical Dey.~J.~per for its rey:~~~:a~J;~.ort's offices or ha~{l~een 
provided to Vertical Developer. ·~;.~:;~:::;:;::'.;:; . '":;::);:);:~:::;::::·:·· '< 

( d) Compliance. V ertW~trl~~~tQl~·~r is s~I~i~tt~~ponsible for ensuring that 
the design and construction of the Vertical Pr9Jt!ct;<mcll:\c;ijng witl16j)J,li,mitation the Deferred 
Infrastructure (if assigned to ~4~~.sumed by V!~l;tical be~~~~per in ih~~JY~A) comply with all 
Vertical Development Req-y.,iJ:.¢m¢~t~~@d applicably La\\'.s::;~f)j;q,~~9st to'ilj;e·Port. 

~:~~~','·g<~~~?-" •'- ··' '"!·?""·~:.:~;.;·,. . ,..~\':< ~-·· ,,;~;<~~·=$.::'' ·<~<'.".'.;".~V.:'.~· :,_'~. . 

(e) Noli~6filplian~i~~W'ertical m~)'.:~!~per mu~t:::p~y,~any fines and penalties and 
perform any corrective actio.ii:~)mposedjf.c)r nonconigJj€iflce with any-"'applicable Laws and 
Indemnify the Port against ariy}l~CJ.bilityji,i:ising from slj¢}l noncompliance, even if the Port is a 
co-permittee. V ~rt~saj,J?~velop~fy~i.lMl§t:~~~!~Rt~~led fof:t~.}!llbursement fi:om public ~nancing 
sources for any:®es&:::pf~nalties, artd:;¢,0sts of co:tt~ctive acttb,ns related to its construction of 
Deferred I1¥f~~JfilHure. "X;~::t~~~i~;:.. '';::;f;}::~: .. :. '•<A1:·ri~~i'.:[;:> <~:'· 

12.io1*fg_nditions to (!(j/J}!JZenceiff..~!J.t of Construction of the Vertical Project. 
»:-;.:;:~·--.'., ·'-Y,<,·::~., "<<~-: .... ·. 
(a)!~~.:\.. ConditionsjPrecedent;::tµniess expressly waived by Port, Vertical 

Developer must sati~fYi; .. all of the folt(;):o/ing conditions before Commencement of Construction of 
h V 

. 1 p . .. ... . .. .. ,.. 
t e ertica roJect: "::\;;;'<· f~{', 

.·.·~;~~::~~~~; ;. ;~;·:;~;<~:. . 
(if>.:~ .. ''.~;;. Certification. Vertical Developer will have delivered to Port a 

statement certified by its o1fi~;~.i:.8:~i;tfu~; correct and complete that (1) it has obtained all 
Regulatory Approvals require<f~t~m~.~Hfunence construction of the Vertical Project, (2) it has 
obtained sufficient financing to c'()fumence and complete the Vertical Project, and (3) it has paid 
the City all Impact Fees and Exactions that are required to be paid prior to commencement of 
construction of the Vertical Project. 

(ii) [For ground lease parcels only: Insurance. Vertical Developer 
has in place all insurance required during construction of the Vertical Project under the terms of 
the Parcel Lease and has provided Port evidence thereof.] 
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(iii) Good Standing. There will be no uncured Vertical Developer 
Default by Vertical Developer under this Agreement [for ground lease parcels only: or uncured 
Event of Default under the Parcel Lease]. 

(iv) Security. If any surety bond, sub-guard insurance (or other 
insurance product), guaranty, or other security is obtained by or for the benefit of Vertical 
Developer with respect to the payment of any funds or performance obligations associated with 
the Vertical Project, Vertical Developer will cause to have (1) Port named as a co-obligee to any 
bond, and (2) Port named as an additional insured or third-party beneficiary with respect to any 
sub-guard or other insurance product; provided, however, Port's rights under such Bond, 
insurance product or guaranty will (x) remain subordinate to the rights of any Mortgagee and (y) 
not be exercised by Port before a Vertical Developer Default. 

(v) [For residential parcels only: Construc,tion Documents. The 
construction documents for the Vertical Project must conform to tP,e'S.¢ope of Development. By 
way of example, the Vertical Project must contain the number of:flo9rs and residential units 
described in the Scope of Development. · :/):. 

(b) Conditions for Benefit of the Port. :irh6:~cihditicms in Section 12.10( a) 
(Conditions Precedent) are solely for the benefit of Port,<()_nly Port may waive any of those 
conditions, and only to the extent waivable under Law/.tX; · \ .. 

( c) Effect of Failure of Condittmf Vertical Develope;~~'tailure to satisfy 
any condition described in Section 12.JO(a) (Conditiqij:~ ,rrecedent}.will not aloii~Jelieve either 
Party of any obligations that previously arose under thiS !\~~eem~fff>. ·.:;:>\::(: 

( d) Commencement Estoppel. Vertic~1::Dey~foper has the right, bl1t not the 
obligation, to request an estoppel certificaW:fr9mfort, at no'co~f!o Port, for the benefit of 
Vertical Developer and any Mortgagee or otQ:~fle#4~r., stating th~t;Y ertical Developer has 
satisfied the conditions set forth in Section 12}JI). Afiy):µch reques(Wj,11 include a certification 
by Vertical Developer that (i) ~l:lt~~fles the reqiit~~;ments·:ot}~~~tion Ji>IJ!(a)(i) and (ii) that to its 
actual knowledge, Port is n0,tiii:g¢f~~J~ under tfii~:.f..greem~IJ.i~:q[::tl;ie Parcel Lease. Port will have 
at least ten o o) business P:4Y~~:to respql\4 .. to such r~gpe~f&f > · ·:(;'.t).> .. 

12.11. Safety M~ft~f$/·: Verti~if$.evelope~\\ghXfudertake .c6fumercially reasonable 
measures in accordance with g(jpq constffiction practice~. to minimize the risk of injury or 
disruption or dam,~g~}o. adjoinihgp1: 1J,~~~9y:pmperty, ofalie risk of injury to members of the 
public, caused bY:.:O:i{fo~:(i~tjng from:i;lj.e'perforiri@~~ of ibi(g~velopment of the Vertical Project. 
Vertical Devel(>per will erebti:tppropriat~. construdioriJ;>CJ.rifoades to enclose the areas of such 
construction:~ii(i maintain tl:iefl1j,i11til cdii:$tniction ha:S:heen substantially completed, to the extent 
reasonably n~ck'ssl;lry to miniml.Z~:tµe riskofl1azardous construction conditions. 

12.12. P~fr.qosing Bou~J.dry Adj~~f:nents. The Parties acknowledge that, as 
development of the 28-';A.cre Site advMces, the.description of each parcel of real property may 
require further refinemeiits1 which m~y:require minor boundary adjustments. The Parties agree 
to cooperate in effecting·filiyrequired:boundary adjustments consistent with Section 21.2 
(Technical Changes). VertiGl;l}.J)~:Vt~l~per agrees that all conveyance agreements from Vertical 
Developers to any Transferees of:tb;e·Property will include the obligation to cooperate with Port 
in boundary adjustments. ··· ·.·· 

12.13. Vertical Developer Outreach Requirement .. The Vertical Project is subject to 
the administrative design review process set forth in the Pier 70 SUD, which provides an 
opportunity for third parties to review and comment on an application for design review of the 
Vertical Project prior to approval by the City's Planning Director. Additionally, as a requirement 
of this Agreement, Vertical Developer will make an informational presentation regarding the 
consistency of its application with the Pier 70 SUD and Design for Development to the Port's 
Central Waterfront Advisory Group ("CWAG") within 30 days of its submittal to the Planning 
Director. Port will reasonably cooperate with Vertical Developer to schedule and notice this 
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presentation by publication, posting, mailing or other means reasonably aimed at providing 
stakeholders with an opportunity to attend the presentation. If a CWAG meeting cannot be 
scheduled within 30 days of the submittal, the Vertical Developer will have the option to present 
at the next scheduled CW AG meeting or to host a public presentation of its design and will 
provide a minimum of 2 weeks' notice by publication, posting, mailing or other means . 
reasonably aimed at providing stakeholders with an opportunity to attend the presentation. The 
presentation is for informational purposes only; any third party wishing to submit a formal public 
comment on the design of the Vertical Project will be required do so pursuant to the process set 
forth in the Pier 70 SUD. However, should the Vertical Developer desire to change its design 
review application to incorporate any feedback received from the presentation, any such changes 
submitted more than 30 days after the initial submission will reset the 60-day design review 
period established by the Pier 70 SUD. 

13. COMPLETION OF VERTICAL PROJECT. /:~5\~\, 
13.1. Completion; Certificates of Completion. The ogl:iga~ions of Vertical Developer 

set forth in this Agreement, if any, will be deemed satisfied up~µ;J4~ completion of the Vertical 
Project, as evidenced by Port's issuance of a Certificate of G:9,W,ple(~gp. in accordance with the 
followingterms: .·. <)·:~· ·.,::>}:;.:, 

(a) Submittals. When Vertical J)~f~i*ter reasonabf~·~e;lieves that it has 
Completed the Vertical Project (excluding the Def~tr~4-Infrastructure ), it m~y;~ubmit to Port an 
Architect's Certificate in the fon;n attached as Exhili,lt:){X (or such other forrii::a:s:approved by the 
Chief Harbor Engineer), and request that the Port isslie)i;;~ertificat~:9f Complet±qfi .. : When 
Vertical Developer reasonably believes that it has Compl¢ted, th,~~~.~ferred Infrastrii~fµre, it may 
submit to Port an Engineer's Certificate i1){~9pordance witli!:tg£:pfocedures set forth fo::: 
[Section XX of the Horizontal DDA.] ·:.~;,:~~:<:'}in:;;::.. ··:~~;:~::: ... 

(b) Deferred Items. wI~;;~~~i~Br'J:gJhe Verll~il:;:project, ifthere remain 
uncompleted (i) customary punch list items,' (iH:Iand§eap:\iJ.g, or (iiiY~~t.~rior finishes (to the 
extent vertical Developer CaJ1;4~0091),Strate to P'QtV s reaso#@l~t~atisfacJHn1 that such finishes 
would be damaged during)J;te.~;§:<fots~f9f}ater con~tf\icti9tj:.qfTht@ti9F improvements) (collectively 
"Deferred Items"), Port may,~.feasonably::·s9ndition app~§,y~i:of the·@~rj:j.ficate of Completion upon 
provision of security or oth~t~'l:l§surance~'iiti form, sub.S.t~nce and amolint satisfactory to Port that 
all the Deferred Items will b~~<liHgently/!itfrsued to coijipJetion. 

(li);fff;~Port Re~~gkse·~1[~f:6fi:;WtU::r~.spo·tla:i:Ydthin thirty (30) days after its receipt 
of the EnginY,yf~;~·:QJ€rtifica~~?NJ.d Arc;l?:it~ct's Ceftifj:¢5;1Jy. ·:wPort does not issue a Certificate of 
Comple~io~;ti,Wthe v ertic~rEf,9~~ct sub:§jEl!,lti~lly i~'tll~;.form o~ Exhibit Xf( as req~ested w_id~r 
Subsection 1'3.{JJa) (Submittals)~~;J4,en Port~WJll deliver to Vertical Developer a notice specifymg 
the reasons it did:~pgt issue the reqiJ:&~ted Ceff:(.J:fi..cate of Completion and the reasonable acts or 
measures that V erll~~i Developer must take tCf'gptain a Certificate of Completion. Vertical 
Developer may suhhl.~b.~evised Engi~f~r' s and Architect's Certificates and a new request for a 
Cert~ficate of Completfo#~wider Suhf~~fion 13.l(a) (Submittals) at any time after completing the 
specified acts or measures;:~;::::;:.,.. _:;::;~;:;;~ 

(d) Effe~f~atc~Hif.cate of Completion. For purposes ~f this Agreement 
only, the Certificate of Completi9U,::\'vill be the· Port's conclusive determination that Vertical · 
Developer has Completed the Vertical Project and effective upon such issuance, other than the 
terms and conditions of this Agreement that expressly survive termination, this Agreement will 
terminate. The Port's determination will not impair Vertical Developer's release as provided in 
Article 4 (Release), Port's right to Indemnity under Vertical Developer's obligation to Indemnify 
the City Parties in Section 12.9(h)(v) and Article 18 (Indemnification), or Port's right, to 
reimbursement of Port and City Costs as provided under Section 14.4 (Survival), all of which 
expressly survive termination of this Agreement. The Port's issuance of a Certificate of 
Completion will not relieve Vertie.al Developer or any other person from the Vertical 
Development Requirements or compliance with applicable Laws, including applicable building, 
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fire, or other code requirements, conditions to occupancy of any improvement, or other 
applicable Laws. This Section 13.l(d) will survive the expiration or earlier termination of this 
Agreement. 

13.2. [for ground lease parcels: Record Drawings. 

(a) Vertical Developer will furnish to Port one set of design/permit drawings 
in their finalized form and Record Drawings with respect to the Vertical Project within ninety 
(90) days following completion of the Vertical Project. Record Drawings must be in the form of 
full-size, hard paper copies and converted into electronic format as (1) full-size scarined TIP 
files, and (2) AutoCad files of the completed and updated construction documents, as further 
described below, and in such format as is reasonably required by Port's building department at 
the time of submittal. As used in this Section "Record Drawings" means drawings, plans and 
surveys showing the construction as built on the Property and prepared during the course of 
construction (including all requests for information, responses, fielq(~)f5f ers,. change orders and 
other corrections to the documents made during the course of coirs~fuction). If Vertical 
Developer fails to provide such Record Drawings to Port withitftti;eJime period specified herein, 
and such failure continues for an additional ninety (90) day;; f.oll6Wjlig an additional written 
request from Port, Port will thereafter have the right to caµse an archit~ct or surveyor selected by 
Port to prepare Record Drawings showing such const11@foh, and the acfu.:aj, third-party cost of 
preparing such Record Drawings must be reimburs~.<.t9Y,:V ertical Developef)9 Port promptly 
after invoice of the same is delivered to Vertical D'e.Y:~l.oper. Nothing in this'.$~9tion will limit 
Vertical Developer's obligations, if any, to provide pl~~~ and speci~cations ill ctjWi_ection with 
the construction under applicable regulations adopted by]~ort in it~t?r~gulatory cap@ity. Vertical 
Developer will be permitted to disclaim ap.y representatioris:::or.:#~anties with respe~fto the 
design/permit drawings, Record Drawing·~j#,:()ther plans ancf::$.p¢.cifications provided hereunder, 
and, at Vertical Developer's request, Port WiH ti!:~):yige Verticahp~yeloper with a release from 
liability for future use of the applicable mate#a.~s~ in).i;fqrm accept~N~ to Vertical Developer and 
Port. · :>x:. · ·:e=t).:. •. . '\,::::.: .. 

,:,:-:'.':~':> 

(b) Record'Df~\ving Reguiteinents .... R~~tiNpraWings inust be no less than 
(24" x 36"), with mark-upsn¢atly d±aft:~4 to indica#~ ~g4irrcatioiJlfr9m the original design 
drawings, scanned at 400d:PL Each dta'fying will hay~:.~:Port-assighed number placed onto the 
title block prior to scanning .. · An. index ofi:lrawings mu~t be prepared correlating drawing titles to 
the numbers. A minimum oftehOO) dt~:Win:gs will be:~~.anned as a test, prior to execution of 
this requirement in.full.>: ::<: .> ·· :.;•::;.... ::<· .... 

• ).(c) ·· · All"triCad Regiilrements. Th~::A11tt'Cad files must be contained in 
Release 2006.or. a later versiOn/and dra'\Yings must b~ transcribed onto a compact disc(s) or 
DVD(s), as requested by Port. AlhX-REF~:bl9ck and other referenced files must be coherently 
addressed withitithe. environmenfofthe compa,c:t disc or DVD, at Port's election. Discs 
containing files thaf4q.,not openautO:m.atically'Without searching or reassigning X-REF 
addresses will be retiliri~.d for reforni~tting. A minimum of ten (10) complete drawing files, 
including all referenced 1ile,s, is requife.d to be transmitted to Port as a test, prior to execution of 
this requirement in full. ·.·:~<':--, -,:_·,):.>~": 

·, .. ;.·., 

(d) Chang~s:iiiT~chnology. Port reserves the right to revise the format of 
the required submittals set forthihthis Section 13.2 as technology changes and new 
engineering/architectural software is developed. 

14. PORT/CITY COSTS. 

14.1. Port Costs. Port and the City are entitled to reimbursement for, respectively, Port 
Costs and City Costs incurred in connection with performing its obligations under this 
Agreement and any changes to this Agreement requested by Vertical Developer: Upon the 
request of Vertical Developer, Port and Vertical Developer will meet and confer regarding the 
Port Costs and City Costs likely to be incurred in connection with this Agreement. Except to the 
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extent specifically set forth herein, Port will not be entitled to collect any other fee or 
reimbursement from Vertical Developer in connection with the performance of Port's obligations 
under this Agreement in its proprietary capacity. 

14.2. Reporting of Port Costs. Within ninety (90) days following the end of each 
calendar quarter during the term of this Agreement and within ninety (90) days following the 
expiration or termination of this Agreement, Port will deliver to Vertical Developer a summary 
of Port Costs (together with City Costs invoiced as of such date) incurred during such quarter 
(the "Port Costs Report"). The summary will be in a reasonably detailed form and will include 
(i) a general description of the services performed and Port Costs incurred, (ii) cost for Port staff 
time and cost for the City Attorney's staff time spent on the Vertical Project, (iii) the transaction 
costs incurred by the City, (iv) the fees and costs incurred and paid by Port under the ICA, and 
(v) the fees and costs of non-City professionals and copies of invoices from such non-City 
professionals. Port will provide such supporting documentation as Y;ep:ical Developer may · 
reasonably request to verify that the Port Costs were incurred in ~PS5§rdance with this Agreement. 
Port and Vertical Developer will cooperate with one another to".4~~efop a reporting format that 
satisfies the reasonable informational needs of Vertical Dev~~§~¢f#Hustify expenditures of Port 
Costs in accordance with this Agreement without divulging~;@;y'priWleged or confidential 
information of Port, the City, or their respective contraqt~i:(il,.···The Port:~CR§~S Report will be · 
binding on Vertical Developer in the absence of erro~~4~¢6nstrated by V eftic;:.al Developer within 
six (6) months of Vertical Developer's receipt oftli~~~§ihie. . ":::;.::\:"' 

14.3. Payment of Port Costs. Vertical D~~&t:(;)p.er will reirµburse P~iff9:i:Port Costs 
and City Costs described in each Port Costs Report no·l~t~,i:.,than®ijy (30) days aft¢rits receipt 
of the Port Costs Report from Port. Whil{f;:tlie Parties curr~ij.tly:~µtiCipate the Port Cqst Reports 
.will be delivered quarterly, Port will have;::t~~:~ight to submifatjiq)J.thly Port Cost Reports. The 
Parties will meet and confer in good faith fq:~:f~~Qi~~.any disput¢~;r~garding a Port Costs Report. 
Port will have the right to terminate or suspepd, aiiy::~i;].( for Verti¢'aj. Developer under this 
Agreement upon Vertical Developer's failure>f&way arilq®ts due an(l:~Q!Ving hereunder, and 
continuing until Vertical De'\T~iRl?.~;t;:;Wakes pay~if~t in fulktR:'~pp:. "':::~?.:.:, 

,, :;.-~;X::": ... ::·~.>»·:,:'.:<,-,~.:<~, ?' -.,~<··~r'- . :~·:·;~--,'.:<<~:· :.->:<~~·': .:! ~:· ':. »:-~· 

14.4. Survival. y;~:t,tiChlDey:~lqper's obligat~0,Ii'itcffoimp'iJt~x Port for Port Costs and 
City Costs incurred during Hie term oftff~tAgreemetll:Wilf survive'tf!e'\~xpiration or termination 

~~~s ~~;::;~t~'fN':'~~~~c\'\1''''iif\:jfa, .. ·. \)~lit; .... 
15.1 .. :fl?.efaultby.J(ex(icalD~fJ.~!oper.· Th.e}~~~ufiefice after the Closing Date of any one 

of the follow.irig;events or ci!l:;~starice§::~Will constitut~:;a. "Vertical Developer Default:" 

. c'.;:t:(~)-:, Vertic~{:J5~y.~lop;t'.~~tl§~S or pe~its the occurrence of a Transfer not 
permitted under·tfils,Agreement' ,~,·~:::,. ··,;;;t;fr~:. 

"::~::~~~~;~;> ' . "[:.!~~~:~>~, '<;,i::~~'.~:.~~ 
(b) ·~~.;:~~xrtical Devel:<?P:~r fails to pay when due any amount required to be paid 

hereunder, or fails to pay;1@y taxes of;;,a~sessments on the Property when due (including CFD and 
IFD assessments), and such;;;i1;lilure 9.9.i;i#nues for a period of five ( 5) business days following 
Vertical Developer's receiptG?~~9t~S~~:~hereof from the Port; 

(c) [for re~jJ;~·~j~j condo parcels: Vertical Developer fails to cause the 
Commencement of Residential Construction to occur within thirty (30) months of the Closing 
Date, subject to Force Majeure ("Required Construction Commencement Date");] 

(d) [for fee parcels: Vertical Developer is in default under the Restrictive 
Covenants and fails to cure the same in accordance with the terms of such documents within a 
reasonable period of time (or such shorter period of time as may be specified in the Restrictive 
Covenant, if applicable] [for ground lease parcels: An Event of Default (i.e., after expiration of 
all applicable notice and cure periods) occurs under the Ground Lease]; 
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(e) [for ground lease parcels: Vertical Developer files a petition for relief, or 
an order for relief is entered against Vertical Developer, in any case under applicable bankruptcy 
or insolvency law, or any comparable law that is now or hereafter may be in effect, whether for 
liquidation or reorganization, which proceedings if filed against Vertical Developer are not 
dismissed or stayed within one hundred twenty (120) days;] 

(t) [for ground lease parcels: A writ of execution is levied on this 
Agreement which is not released within one hundred twenty (120) days, or a receiver, trustee or 
custodian is appointed to take custody of all or any material part of the property of Vertical 
Developer, which appointment is not dismissed within one hundred twenty (120) days;] 

(g) [for ground lease parcels: Vertical Developer makes a general 
assignment for the benefit of its creditors;] 

(h) Vertical Developer fails to perform any other p~ligation required to be 
performed under this Agreement by Vertical Developer, and such:faiJure continues beyond any 
the period of time for cure thereof or the expiration of any graqe·pe:fiod specified in this 
Agreement therefor, or if no such cure or grace period is sp~9ift~d~;\yithin thirty (30) days after 
Vertical Developer's receipt of notice thereof from the Port::a~:;appfopf,~ate, or in the case of a 
default that is curable but is not susceptible of cure witl,lifitJiifty (30)"d~y~, Vertical Developer 
fails promptly to commence to cure such default and !li~reafter diligently:~§ prosecute such cure 
to completion within a reasonable time, but in no e:y~iftfo exceed one hundl.#i and twenty (120) 
days; ::: ···::. ··..;> · 

(i) [if applicable: Vertical Devel~J@'Jails to,pf,o:v,jde Adeq~~te ~ecurity to 
the extent required under this Agreement, or once it has prqyided)\dequate Securit)'Ji:i.ils to 
maintain the same as required under this·J¥#.¢~ipent, and sucJ:if~ifore continues for thirty (30) 
days following receipt of notice from Port:(pt6\tit:l:!i'4, that Veitici,l,!;)Jeveloper will immediately, 
upon receiving no.t~ce.froi:i Port to such effe~kslisp~~g}1ll activiti~~:Jpther than those needed to 
preserve the cond1t10n of improvements or as Iiecessary:fo:1:)1ealth or:.s~fety reasons) on affected 
portions of the Property duiiµg<13.ny period duriri!fWhich A:c{e,qui:ite Sec~ity are not maintained as 
required by this Agreement);:ai;i_d>::< '{:·: ":}· .. :.::;;:?\'.:'.:<. · ·· · 

(j) [if~p~ficable: '\h~()bligor ~f@.y.Adequat~'§~2urity commits a default 
under the applicable security il1~trumenf(}r revokes or#fuses to perform as required under the 
Adequate Security and V erticaLI)evelop~i: qot:;s not repfc:i,ce the Adequate Security within 
thirty (30) daysf9ll9.wing.VerticalP~y~fopei'sJt:;ceipt 0$J1ptice from Port; provided, that 
(i) Vertical Devefoper wiffii:lll.Ilediately, upon recei'vi)1g notice from Port to such effect, suspend 
all activities<(other than those~iieeded·fo:preserve tne\:;()p_dition of improvements or as necessary 
for health ors~fyty reasons) ori·affected·j.,ottions of the,,Property during any period during which 
the Adequate Security is maintairi~ci:as requir~d by this Agreement, (ii) any cure period for a 
default under theA~~quate Securifyjyill runciop.currently with the above thirty (30) day period, 
and (iii) upon receipf.by:Port of anyfeplacemerit Adequate Security Port will return, if in its 
possession or control,'th:e:priginal Adequate Security. 

15.2. Default b;'Pott. It wiit'6onstitute a "Port Default" under this Agreement, if after 
the Closing Date, Port fails i6:perf9i:nfany of its agreements or obligations under this 
Agreement, and such failure coiitijni'es beyond the period of time for cure thereof or the 
expiration of any grace period specified in this Agreement therefor, or if no such cure or grace 
period is specified, within thirty (30) days after Port's receipt of notice thereof from Vertical 
Developer, or, in the case of a default that is curable but is not susceptible of cure within 
thirty (30) days, if the Port fails promptly to commence to cure such default and thereafter 
diligently to prosecute such cure to completion, but in no event to exceed one hundred and 
twenty (120) days. 
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15.3. Port Remedies for Vertical Developer Default. 

(a) General. [for Parcel lease parcels: During the continuance of a Vertical 
Developer Default subject to Article 16, and the limitations set forth in Section 25 of the Parcel 
Lease (including, without limitation, Section 25.4 of the Parcel Lease) Port will have all rights 
and remedies described in Section 25 of the Parcel Lease; provided, however, notwithstanding 
anything to the contrary contained in this Agreement or the Parcel Lease, any right to cure and 
any remedy available to Port regarding any Vertical Developer Default under the Workforce 
Development Plan is limited to those rights and remedies set forth in the Workforce 
Development Plan. . 

[for fee parcels: During the continuance of a Vertical Developer Default, Port will have 
all rights and remedies available at law or in equity, including the right to collect on the 
Adequate Security and the right to institute such proceedings as may.~e necessary, including 
action to cure the default or to seek specific performance or other ip.j\#J;9tive relief, and the 

. remedies set forth in the Special Provisions; provided, however,_J~pp}V,ithstanding anything to the 
contrary contained in this Agreement, any right to cure and a11y;.f~fuedy available to Port 
regardi.ng any Vertical _Developer J?efault under the Wor~9rs~:;;t.>e~~~9pment Plan is limited to 
those nghts and remedies set forth m the Workforce Dey~Jdp:iilent Plan,;: 

(b) [for fee parcels only: Failure,tJ'tfainmence R~~id~ntial Construction. 
In addition to any other remedy available to Port, wi~liiespect to any Vertici:tkPeveloper Default 
under Section 15.l(c), if Vertical Developer does no"f;~qmmence constructioiiofJhe Vertical 
Project by the Required Construction Commencement";0JiJe, the p:t,»Qyisions of Siih~d_ule 15.3 will 

apply. :u>t· ···::.":::.;~}A:.:;.:4f:~~p> '?}::t> 
15.4. Vertical Developer's RelifiliJ1~$£or Port Defii.¥1.#i:~;:;;' 

[For ground lease parcels: In the ~~~~f:8}f~:~qrt Def~Jik~&r the Closing Date, V ~rtical 
Developer will have the remedies set forth iii~~[ Section 28 of the Parcel Lease.]] 

~~:$'.:\ ~"'-~:~~;;::?~~.:"':· '<~~:;·~~<~·\., . 
[For fee parcels only::~Jp,:;tlw ... ~vent of a\):>;gp: DefaWt@lft~r the 61Q$iJ:1g Date, Vertical 

Dev~loper' s remedy is lirqi~~:9.~~o::afi~~f!\on for sp~s!~c B~ff pnn~9~,,. PC> ff will not be. liable to 
Vertical Developer for any.;;w,tmetary·d~ages whetl):~W~siused by•a~fJ>rt Default and m no event 
will Port be liable for any ·acfu;1l, conseefti;~ntial, ind~l~#fal or punitive damages.] 

15.5. Limitation onP~~t,f.ia,~t't~::,,~E..xcept ~~:·~~pressly set forth in Section 10.4(c) and 
Section 18.4, Pp.rt;::W:'.Ut!tQthave atiY,:~i@Hity·i;W]iatspevei::fgr monetary damages, and in no event, 
will Port be U~l>l¢ldr'ari:y{a9tMal, con$~guential;itii.';~qyptaUClr punitive damages, including, but 
not limited,JQ'}(iost opportlliiiti~§,_los(p~ot1.ts or oth~fq~ages of a consequential nature under 
this Agreemetiik:.:: ~:,:t:~~;:~.:;.. ·:~::;Bt\;: ··· . 

15.6. Ni>J[Wplied Waiver~Jlt1fo waiV:~t~:P,lade by a waiving Party with respect to the 
performance or m~~t .. or time ther¢;g{ (includiitg an extension of time for performance) of any 
obligations of anothe{P~rty, or of ariy::9pndition to the waiving Party's own obligations, will be 
considered a waiver oftn~>v.aiving P@y's rights with respect to any obligation of another Party 
or any condition to the waNmg Pru;tW.s.:;own obligations beyond those expressly waived in 
writing. '.:::;::~\fa~~};;i~;~)}'' 

15. 7. Limitation on Personal Liability. No natural person, including any 
commissioner, member, supervisor, officer, director, employee, representative, or attorney of a 
Party, will be personally liable to another Party in the event of any default or for any amount that 
may become due to a Party under this Agreement, provided the foregoing will not limit any 
liabilities that exist under a security instrument or that exist under applicable law. 

16. FINANCING; RIGHTS OF MORTGAGEES. 

[For lease parcels: The rights and obligations of each Party related to any Mortgage (as 
defined in the Parcel Lease) is set forth in the Parcel Lease. 
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[For fee parcels: The rights and obligations of each Party related to any deed of trust, 
mortgage, or other security instrument against the Property is set forth in Schedule 16. [Note: 
Include final provision from Parcel Lease.] 

17. LABOR MATTERS. 

17.1. Compliance with Workforce Developmef!,t Plan. In connection with the 
construction of the Vertical Project, Vertical Developer agrees to comply with all applicable 
provisions of the Workforce Development Plan. 

17.2. Prevailing Wages. Any construction, alteration, demolition, installation, 
maintenance, repair, or laying of carpet at, or hauling of refuse from, the Property comprise a 
public work if paid for in whole or part out of public funds. The terms "public work" and "paid 
for in whole or part out of public funds" as used in this Section are defined in California Labor 
Code Section 1720 et seq., as amended. Vertical Developer agrees tlil:ltany person performing 
labor for Vertical Developer on any public work at the Property wittbe paid not less than the 
highest prevailing rate of wages consistent with the requireme11ts9f:Section 6.22(E) of the San 
Francisco Administrative Code, and will be subject to the saJ;Ii~:ho:aj'§ and working conditions, 
and will receive the same benefits as in each case are provi4ed:for similar work performed in San 
Francisco County. Vertical Developer will include in a,ny:pontract for·sµyh labor a requirement 
that all persons performing labor under such contractW-Bl:be paid not lessith~m the highest 
prevailing rate of wages for the labor so performe4 ~r@a requirement that such contractor 
provide, and deliver to City upon request, certified'p~yroll reports with respec{to all persons 
performing such labor at the Property. · ,. :;. _ >': 

"":.~:,:::"~·>.L "<~,);.:,:>. 
18. INDEMNIFICATION. : : .. -.~)·:.; -: ·:~::::-_~·'<~:) -<;::'-::. 

18.1. Indemnification by VertiJ~1-$~y~f.9per. ··~:pr:· 
(a) General Indemnity.··',.;\ :::"·: ~· :\ > :::-::;: .. 

(i) Pr.ior to Close J]'Escro~~:\ifNertical'ttev,eloper accesses the 
Property prior to the Closing P~t~Lt4~n VerticaFpevelop~fJi,lttstlnderrthify the City Parties 
against any and all Losse~tf¢f~tecf fo:>~:fil~h access,'ii}9ludJ:6,g.t6ss~s::J::elated to Hazardous 
Materials, in accordance wiih_the Lice~~:. V ertica.lJJ~ydoper' s lrtdemnification obligation also 
includes the obligations des6db~_d in Section 12.9(bJ(vfrelated to Regulatory Approvals . 

.. :o<.Ui) Fo:llb1firl.~·%!dseo(Esc;bW~.[For Lease Parcels only: Following 
the Close of EscJ.:6\v/V¢rtic11l Devel(.)p¢r,.s obligati_qn to mqemnify the City Parties will be in 
accordance witlUne Parcet'[:;¢11~e] ::.:::: :> . <\/\;:-;,. .. 

; \-,•: •'< • • • ',"c'"' .' 

[For Fee Parcels only: Follo"7fogQlose:6f~scrow, exci'ept to the extent caused by the gross 
negligence or willful misconducfofa City Party, Vertical Developer must Indemnify the City 
Parties against arif aµci all Losses fif~t,arisingTrom and after the Close of Escrow directly or 
indirectly from: < :'. ., : ) · · 

<<::': (1) \f~rtical Developer's failure to obtain any Regulatory 
Approval or to comply witliilµy R~ghliltory Requirement for the Vertical Project or the Deferred 
Infrastructure as more particufa.rly;~efforth in Section 12.9(b)(v); 

' ··/. '' ·''. 

(if</ any personal injury or property damage occurring on any 
portion of the Property while under Vertical Developer's ownership or control; 

(3) any Vertical Developer Party's acts or omissions in relation 
to construction, management, or operations at the Property including patent and latent defects 
and mechanic's or other liens to secure payment for labor, service, equipment, or material; 

( 4) In addition, to the foregoing, Vertical Developer will 
Indemnify the City Parties from and against all Losses (if a City Party has been named in any 
action or other legal proceeding) incurred by a City Party arising directly or indirectly out of or 
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connected with contracts or agreements (i) to which no City Party is a party, (ii) entered into by 
Vertical Developer in connection with its performance under this Agreement or any Assignment · 
and Assumption Agreement, except to the extent such Losses were caused by the gross 
negligence or willful misconduct of a City Party. For purposes of the foregoing sentence, no 
City Party will be deemed to be a "party" to a contract solely by virtue of having approved the 
contract under this Agreement (e.g., an Assignment and Assumption Agreement). 

[For fee Parcels only: Hazardous Materials Indemnity. In addition to the Indemnity 
under Section 18.l(a) (General Indemnity), the terms and provisions of Schedule 18.1 will 
apply. 

18.2. Indemnification for Breach of Representations. Vertical Developer agrees to 
Indemnify, defend and hold harmless the City Parties from and against any and all Losses arising 
from any breach of express representation, warranty or covenant by wade by Vertical Developer 
in Section 21.3 (Representations). ;;:(:~\; 

• J'"'e~<' 1',~ .'-J 

18.3. Defense of Claims. Subject to the express terms.;.cff~:ajif Indemnity obligation 
hereunder, Vertical Developer's Indemnification obligations,tiii:d~i#his Agreement are 
enforceable regardless of the active or passive negligence o~=#ie'Cit~(~ap:ies, and regardless of 
whether liability without fault is imposed or sought to Qtfji;np·osed on·tni;1:~<:;ity Parties. Vertical 
Developer specifically acknowledges that it has an imtjie~iate and indepeb,;q~pt obligation to 
defend the City Parties from any Loss that actually;:;()f potentially falls withi#al:ie Indemnification 
obligations of Vertical Developer, even if such alleg~tio_ns are or may be groiiij.oless, false, or 
fraudulent, which arises at the time such claim is tend~re'.tlJo Vertkttl Developer. apd continues at 
all times thereafter until finally resolved. Y ertical Dev~fop~( s .wdepnufication oBligat~ons 
under this Agreement are in addition to,@dj:p, no way, will';Jie:.qgnstrued to limit orfeplace, any 
other obligations or liabilities which Verti.g'~fQ~~v;~loper mayh,~\f~. to Port in this Agreement, at 
common law or otherwise. \{f~:<:::::·}~f~>.:::·:., ·\~~~)\: .. 

18.4. Limitations of Liability. It is u:Q'.9.ersfrJ'dq:!#µ4.agree(f:t~~t,no commissioners, 
members, officers, agents, or,~mnloy:ees of the:@tzy Parti~~NY:Ul)Je pers.<iiJ:~lly liable to Vertical 
Developer, nor will any di;l;¢~t:ipr:1fitl,if~.~t partnef~fp:ienJli.~r~for::.~lia,i:eholders of Vertical 
Developer or its or their r.@"sn¢etive of~¢~r.s, diredqf$t'.~$~nts or empJ:Q,yees (or of their successors 
or assigns) be personally l18:q~~ to the Cfcy;;Parties, iliJ}itfevent of ariy default or breach of this 
Agreement or for any amourit~t41!t mayJ?¢2ome due tiliger the terms of this Agreement; provided, 
that the foregoing_,:W::ilLp,ot releas~:J~k!!s~iiwP:~::p{~ PersB.#;~tJ.iat otherwise has liability for such 
obl~gat~ons, S~~lj;~~~;,·:~i)i;*&J¥~~eral:if~er ofa/:P~,~~f~S~iJ?~that, ~tself, has li~bilio/ for the 
obhgat10n 9.i:;~Qf)cthe obhgoi:~:~~er any;i~1equate Se8~.1:ttcovermg such obhgat10n. 

18.sY::~:~~rvival of I~diJ#.tiific~ti7J~'.J!hligati~~~. The terms and provisions of this 
Article 18 wilr:sli,hrive the expiratt9rr. or tei1.n,itiation of this Agreement. 

': :;~.~~.~:.~:-.. ~~~~:~;~.7;,:~ '<;;:;~;;·=~·~ 
19. TRANSFER,' AND. AssIGNMEN:);~. ·'.>'. 

19.1. Befor;Cl~S.f! of Escr~~~' Vertical Developer's option to [purchase the Property] 
[lease the Leasehold Estaf~]::i$ perso.ri;~Fto Vertical Developer. Accordingly, Vertical Developer 
may not Transfer this Agree$~µt)~~f~re Close of Escrow without the prior written consent of 
Port, which may be granted, witllli~1Cl~ or conditioned in its sole discretion and in Port's 
reasonable discretion for a Transfer to an Affiliate. The Parties agree that if Port consents to a 
Transfer, all Net Transfer Proceeds will be applied as followed: 

(a) First, to pay Port's Attorneys' Fees and Costs associated with Port's 
review of the Transfer; and. 

(b) Second, all remaining proceeds to Port to be deposited into the [Pier 70 
Special Facility Revenue Account] or, if not required to be so deposited, in the [Pier 70 Project 
Account] and thereafter distributed in accordance with [Section_ of the Financing Plan 
(Exhibit XX to the DDA)]. 
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19.2. Additional Definitions. 

"Affiliate" means any Person directly or indirectly Controlling, Controlled by or under 
Common Control with the other Person in question. 

"Assignment" means an assignment, conveyance, hypothecation, pledge (other than from 
and after Close of Escrow, a pledge in connection with any mezzanine financing which will not 
require prior Port approval), or otherwise transfer of all or any of Vertical Developer's interest in 
this Agreement. 

"Control" means with respect to any Person (a) the possession, directly or indirectly, of 
the power to direct or cause the direction of the day to day management, policies or activities of 
such Person whether through ownership of voting securities, by contract or otherwise (excluding 
customary limited partner or non-managing member approval rights, or (b) the ownership (direct 
or indirect) of more than fifty percent (50%) of the profits or capital.:9fanother Person, or (c) the 
ownership (direct or indirect) of more than fifty percent (50%) ofJ]je Ownership interest of such 
Person (whether shares, partnership interests, membership inter~W~i:"'other equity, and whether 
one or more classes thereof). "Controlled" and "Controlling'~:h.~v(gqµ-elative meanings. 

"Excluded Transfer" means any of the following: (a}ihf~xei6i·~'eof customary remedies 
under mezzanine financing of Vertical Developer or cw.'Yt~<'.mstituent oWn_~~Jhereof; (b) the 
exercise of customary limited partner or non-managiifg)nember remedies:tiiiqer a partnership or 
limited liability company operating agreement, as il:i?'.1?1~cable; cc) a change re·~w1Ang from death 
or legal incapacity of a natural person; or ( d) the sale;::t;f<µisfer or iss_uance of les~Jhan the 
Controlling interest of stock of Vertical Developer thafiif:)i,sted o.n:Ap.ationally of:.ipJ~mationally 
recognized stock exchange in a single trans~ction or a refat¢d s~ie,~::oftransactions:</:->. 

"Managing Party" means, with res~¢~ftQHWY Perso~,\jgth.fa) the possession, dlrectly or 
indirectly, of the power to direct or cause tne_::!;lfre:¢tiq.n_ of the day_~1:()7day management, policies or 
activities of Vertical Developer whether through: ownerS.lJ,i:p of vo1:ii\g:;~ecurities, by contract or 
otherwise (excluding customary)i]]lited partnet;:J>J non~rii~ri._;;iging merpJ~er approval rights) and 
(b) the ownership (direct or i,~4¥'~¢t):<?f more thaJ;i:~en pe!~~p!:;(l();to) of'.t4e profits or capital of 
V rt. 1 D 1 .... ,,. · ..... .'" -· . >" ·-.··:.-.'.·.-. e 1ca eve oper. ':::::·:::::: · · :::· :.:.. ":: .::~.· .;:::::::;;;;:::> '\?;/:: 

"Net Transfer Procl;Js'?means b:~f'ore Close:df·E~trow, Trall.sfer Proceeds less the 
transferor Vertical Developer's reasonaq1e: Attomeys~;:F.~es and Costs incurred by Tenant in 

connection wit~ ~l5~~~r.~r: · >::_:,:-"'::.::{:'.>.:!::?\::::: . ':~6:[}:. 
"Non;(;~shCoiisider#tio_n" meaj1s_considerati91Jreceived by Tenant in connection with a 

Sale that is fi9fCash Consideration. :<L. ::~:::: 
'-,-.. " ~'~'-

"Signific~nt Change" mea11s any chMge in the direct or indirect ownership of Vertical 
Developer that re$iilts in a change iiiControh~f Y ertical Developer provided, however, in no 
event will any Exduded Transfer be/d~emed a:"Sfgnificant Change. 

"Transfer" m~~S)IJ1 Assigmri¢ht or a Significant Change. 

"Transfer Proceed~~{_m~ans !lif fansideration received by or for the account of Vertical 
Developer in connection witlf~:Jfa~$fer, including Cash Consideration, the principal amount of 
any loan made by Vertical Devel:<)per to a purchaser as part of the purchase price, or any other 
Non-Cash Consideration representing a portion of the purchase price. 

19.3. [for leasehold parcel: After Close of Escrow. After the Close of Escrow, Vertical 
Developer will be permitted to Transfer all or any of its interest or rights in this Agreement in 
conjuiiCtion with a Transfer permitted by the Parcel Lease or approved by Port in accordance 
with the Parcel Lease. In addition, from and after an Assignment of all of the transferor's 
interest in this Agreement, the transferor will be released from all obligations and liability under 
this Agreement to the extent first arising after the date of such Assignment. In no event will the 
transferor be liable for a new default first arising after the date of such Assignment. The 
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effectiveness of any Assignment hereunder is not in any way to be construed to relieve the 
transferor vertical developer of any liability arising out of or with regard to the performance of 
any covenants or obligations to be performed by the transferor vertical developer hereunder 
before the date of such Assignment. 

19.4. [for fee parcel: After Close of Escrow. 

(a) Vertical Developer's Right to Transfer Prior to Certificate of 
Completion. 

(i) Conditions to Transfer Before Certificate of Completion. Subject 
to Sections 19.4(a)(iii) and 19.4(a)(vi), before Port's issuance of a Certificate of Completion, 
Vertical Developer will not suffer or permit any Transfer to occur, without the prior written 
consent of Port, which consent may not be unreasonably withheld by Port if each of the 
following conditions is satisfied: .';:::. 

(1) In the case of an Assignmy_J,?'.(ghlf~ the proposed transferee 
executes and delivers an Assignment and Assumption Agree111~P:fi:~~hich Assignment and 
Assumption Agreement must contain: -:6:-:::::::·· ·.,.,~::~ .. ·. 

(A) An expres&:;·~~i;iifuption·b~~th~ proposed transferee, 
for itself and its successors and assigns, and expresslY:JP~llie benefit o:f'P!)J,t~. of all of the 
obligations of Vertical Developer arising from or af!:~Nhe effective date oft4~Transfer under 
this Agreement and any other agreements or docuffi~!J:~. entered into by and betiY@en Port and 
Vertical Developer pursuant to this Agreement directlY:;t.t:l~ating to t4~ Project, ilicl}tm express 
agreement by the proposed transferee to be subject to alf'Q$#1e qQ:if{;litions and rest:f:iCt'i9ns to 
which Vertical Developer is subject; <Si\:;..... ·-:-.:::~~j:Vt{sir' ., :}" 

(B) ·:;:'~:f~::f~prnsentatio~::BY~t.he proposed transferee that it 
has conducted a thorough investigation and·:4µ~ dilig§?JS.~ of the P!;9p_yrty; and 

'.;::·-.. (C) A~~~lea~·~:b9;lli~,,propo~g#Jr~sferee of the 
Indemnified Parties and the S@~e:R"@4s Indemrlifi;ed Part~.e~fWt~twaivef:9f any and all Losses 
against the Indemnified P~ff.i(:fs:·and the~SJate Land,~\lp4~J:ri$ifieu~~~i~s for the condition of the 
Improvements or the real':Pt~p~rty or ii:rl,~::9laims as§i@~f.:·may havef~gainst the Indemnified 
Parties arising prior to the eft:~~~ye date::~Jthe Trans~~~;, 

\~.<<~·>'.·-, ·~:·~~~y. . . -,t-: :"~~;\ 

.· '.'~•.:-·: .. . (2):.?>:: .Im~h,~::~a.se,_of a Sigwficant Change only, Vertical 
Develop~r ~e!~x§.f:~:Jo~gg~;:,~~.~ertifi9;~t,~rs~tliif!ff:~~;fye pl$,chaser ?r purchase!s of the 
ownership mte;rest resultmg:;aj:Jhe S1gmflcant Chang~;.:pµrchase pnce of such mterest, any Net 
Transfer Pr6.C'.:~eds owed to P6'r1{.ap.d a re·~,rmation froiii Vertical Developer that it will continue 
to be obligateai~Ut,i:Ster 

1

all the tefili~i:~p.d coriqiHRns of this Agreement, all certified by Vertical 
Developer's chie'f:{;f!:p,ancial officef[M;Jrue, ac¢~mte, and complete, the form of which is attached 
hereto as Exhibit X~"i;~~Significant dlji~ge Certifi~ate").; 

'<:::~~\lf{>;-, (3) ·~~ instruments and other legal documents involved in 
effectuating the Transfer<f~~~.Qnabl)7,:~t~guested by Port, including all documenta!ion necessary for 
Port to confirm the amount'ofJ~qrt.Js.:sliare of Transfer Proceeds, has been submitted to Port for 
its review and reasonable apprti)t~~i·i:6t at the request of Vertical Developer, such documents are 
made available for Port's review?at Vertical Developer's office in San Francisco; 

( 4) There is no Event of Default or Unmatured Event of 
Default on the part of Vertical Developer under this Agreement or any of the other documents or 
obligations to be assigned to the proposed transferee where Vertical Developer or proposed 
transferee have not made provisions to cure the applicable default, which provisions are 
satisfactory to Port in its sole discretion; 

(5) Subject to Section J 9.4(a)(i)(6), (A) in the case of a 
Significant Change, Vertical Developer must be a Qualified Transferee immediately following 
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the consummation of such Significant Change; and (2) in the case of an Assignment, the 
proposed transferee is a Qualified Transferee; 

(6) If Vertical Developer (in the case of a Significant Change) 
or proposed transferee (in the case of an Assignment) does not satisfy the Net Worth 
Requirement, Vertical Developer or the proposed transferee, as applicable, will have the right to 
deliver a Net Worth Guaranty in lieu of satisfying the Net Worth Requirement. Under the Net 
Worth Guaranty, the Net Worth Guarantor, among other things, will: 

(A) guaranty performance of all of Vertical Developer's 
obligations under this Agreement in an amount not to exceed the NetWorth Requirement; 

(B) covenant that it will throughout the term of the Net 
Worth Guaranty, maintain the Net Worth Requirement; and 

(C) provide Port as oftheJJ,fst,day of each calendar 
year, a statement certified by its chief financial officer, or ifthe W~1/Worth Guarantor is an 
individual, a certified public accountant, that the Net Worth G~Af::aji~.or continues to meet the Net 
Worth Requirement and that to his/her actual knowledge, h,ef~J.:i¢.:ii:Vri.qtaware of any facts that 
would cause the Net Worth Guarantor to not meet the Net Worth Retj_uj:r~ment. 

The Net WorthJ:Jii'.~futy will ofu~~~Y be in form and 
substance reasonably satisfactory to Port .. The NetW.9.fth Guaranty will tef@µate when the 
Vertical Developer benefiting from the Net Worth Giliit:anty meets the Net Woftli.Requirement. 
Vertical Developer and the Net Worth Guarantor wilFtW,lv.ide PortyYith its finan~iatstatements 
and other information necessary to substantiate its positiori.:¢atjfil;):¢ets the Net Worth:- . 
Requirement and that the Net Worth Guaj"ililt)Z_should terriiib,~f¢.!;)f/ ·· ; · 

(7) Ver1fa·cji·fil¢Y,<::lpper pro~ta~~·.to Port an estoppel certificate 
substantially in the form attached hereto as E#iibi{$¥, which estOppel certificate will be 
effective as of the effective date of Transfer; [@d] ··'::;::\/:;::" ;:;;::;;:-.. 

· xX~f·;;;~,'.~J~ort recei~~~;pn or··~i:fdf::i~tJhe ~j£66tive date of Transfer 
sufficient funds to reimbl1r~~:P'orl fOr:ifs :Attorneysnf et1S:::~ncf C6st~.:t9. review the proposed 
Transfer provided, however;if Port ha(iiot delive&4.~()~:~Vertical Dhfoloper an invoice for 
Attorney's Fees and Costs prior: .to the eff¢ctive date '(jf:)'ransfer, Vertical Developer will 
reimburse Port for same within~~IJ. (lQ)J.J.\i&iP:~ss days;qt;receipt of such invoice[.] [;and] 

,, .. ·:}~~:>:.,.:\ : . (9) :::Vfff~~:FC.Affiliate f~~·:parC:els only: Port receives on or prior 
to the effecti@:dafo ofTran~f~r, (A)"Rorj,:'s share'·ofNetTiansfer Proceeds, as described in 
Schedule 19;4, and (B) a seitle~ent statement relating· to the Transfer or other evidence, 
reasonably sati~fe::i.ctory to Port, 0(:{>9rt's sh~~ of Net Transfer Proceeds.] 

.. > ·. <> . (10)::)§4dditi~f/Jzpefinitions. · · 
: •, '/. ·.' 

"Net Worth Gu~nmtor" meari~'kPerson satisfying the Net Worth Requirement that is the 
guarantor under the Net W;o)ih Guar~l,'lfy. 

"Net Worth GuarantW~,µ;iea;p'.§,'~:guaranty of performance of all the obligations under this 
Agreement, in an amount nott6;~6~9¢ed the Net Worth Requirement, and otherwise in form and 
substance reasonably satisfactoryfo Port, delivered to Port by a Person satisfying the Net Worth 
Requirement. 

(ii) No Limitation. It is the intent of this Agreement, to the fullest 
extent permitted by Law and equity, that no Transfer of this Agreement, or any interest therein, 
however consummated or occurring, and whether voluntary or involuntary, may operate, legally 
or practically, to deprive or limit Port of the benefits under this Agreement or any rights or 
remedies or controls provided in or resulting from this Agreement with respect to the Premises 
that Port would have had, had there been no such Transfer. 
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(iii) Mortgaging o(Leasehold. Notwithstanding anything herein to the 
contrary, at any time during the Term, Vertical Developer has the right, without Port's consent, 
to sell, assign, encumber or transfer its interest in this Agreement to a Lender or other purchaser 
in comiection with the exercise of remedies under the provisions of a Mortgage, subject to the 
limitations, rights and conditions set forth in Schedule 16. 

(iv) Limitation on Liability. From and after an Assignment of all of the 
transferor's interest in this Agreement or Leasehold Estate, the transferor will be released from· 
all obligations and liability under this Agreement to the extent first arising after the date of such 

· Assignment. In no event will the transferor be liable for a new default first arising after the date 
of such Assignment. The effectiveness of any Assignment hereunder is not in any way to be 
construed to relieve the transferor tenant of any liability arising out of or with regard to the 
performance of any covenants or obligations to be performed by the transferor tenant hereunder 
before the date of such Assignment. .. )j.\~~.; 

(v) Notice o(Significant Changes; ReptltJs#o Port. Vertical 
Developer will promptly notify Port of any and all Significant @lj.~ges. At such time or times as 
Port may reasonably request, Vertical Developer must furnj§li\eortW:i~h a statement, certified as 
true an~ correct by an officer of Vertical D~veloper, .settj:gg'~O"rth a11'6f~i;h~ constituent members 
of Vertical Developer and the extent ofthetr respectl".'~::h9ldrngs, and itt::tli~:event any other 
Persons have a beneficial interest in Vertical Develqpet~:t:heir names and'lli~:;y~tent of such 
interest. ::::<.;:;' ":.::::.::::, . 

. . \';~~:;·;:: :::-. ·.' <;. ~~~::~.~:· '. 
(vi) ·Transfers Not Requiring/Kort Consent.Before CeFHlicate of 

Completion. Notwithstanding anything to !he contrary §e~~f~1fthJ'l~t¢in, Port's conset]:h:\yi.11 not be 
req~ired in t~e event of a Transfer to a :V~,fti~~tDeveloi:e:{~~!Wte.,or a Si&illficant Change in 
which there is no change of the Managrng.;;:gWi:y;pfVertical D~y~1pper, subject to all of the 
following conditions: (A) at least five (5) Bv$i,liess~'..qi:,l-Y,S prior tcf~ti.~b: Transfer, Vertical 
Developer provides notice thereof to Port; ai1~XJ3ftn~;q9gditions''s~fJprth in 
Sections 19.4(a)(i)(l)-19.4(a}(i)f1) and 19.4((i}(i)(8)'ha~~;~ll been:DJ~h .. 

. ():::.::~~;:.~:~~: :~:::~~"". · ... ~~~:>~::··~ ,:.::;;'. :~~~r<\:~;·:t, ···:·.~::~: .. ~.:::. 
(b) V erticaf{Devefoper' s Riglif:to TraiiSfeli::l\fter Certificate of 

Completion. Notwithsta#~ifi.g any otlt~tprovisioiJ.;:p;ff!);is':A.greem~nt~, the provisions relating to 
Transfers will not apply frbW:~~d after ·me.. issuance·9f\~··certificate Of Completion. 

·i,'..-,.:;~f~·>.. :;:~~~:·~~\' ·~:.~·::::~t .. , 
(c) No ReslriC'tion o.fo.(;;ertain Maft~rs. The provisions of this Article 19 

will not be dee,w~:~ft~trr£fil~it or"~1~$t:Wis~n·e~:~~i~tQ) t]i~:granti~g of authorizations to facili~ate 
the developm~p,t,;;operatlQ!!{~~ use of;;tge PropeftY;::~J,l,;wlio.le or m part, (2) the grant or creation 
of a Mortga:g~;\:(j) the sale'·ori:thu;isfer'~f#!~ Propeify:'Q.~:a portion thereof or any interest therein 
pursuant to fo~?qlosure or the ··est~tsise c)f::~iPRwer of safo contained in a Mortgage or any other 
remedia~ actiofr~ijf~~·~nnection th'er~\Y:+th, ot··~::;~8!:1veyance or transfer th~reof ~n lieu off oreclosure 
or exercise of suc~:p,1;r;wer of sale, Ol\e4) any Tt@sfer to the Port, the City, City Agencies or any 
other Governmentaf~'U:!~fy. \Mh " 

·•x::::••:"" ~::':-::. 
(d) Conditions Precedent. Vertical Developer's rights and obligations under 

this Agreement may be Tran~ferreq:;pfily (1) ifthe Close of Escrow has occurred, in conjunction 
with the Transfer of the porifohj::pf,1!(e:Transferred Property to which the rights and obligations 
apply and (2) subject to Sectiofi:~~'9.!.Y5. The Transferee, upon taking title of the Transferred 
Property will succeed to all of Vertical Developer's rights (including without limitation the right 
to Transfer) and obligations under this Agreement. 

19.5. Limitation on Liability. From and after a Transfer, the Transferor will be 
released from all obligations and liability under this Agreement to the extent fast arising after the 
date of such Transfer. In no event will Transferor be liable for a new default first arising after 
the date of such Transfer. 

19.6. Restrictions on Port Transfer. This Agreement will not restrict Port's right to 
Transfer all or any portion of the Property to which it holds title. Unle~s otherwise prohibited by 
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Law, Port agrees, however, not to Transfer any portion of the Property or any interest therein 
acquired by it to any Person where such Transfer would preclude Port's or Vertical Developer's 
performance under this Agreement or the uses, densities, rights or intensity of development 
contemplated under this Agreement or the Vertical Development Requirements. 

19.7. Sale oflndividual Condominium Units. [Note: Only for Fee Parcels] 

(a) Non-Applicability of Transfer Restrictions. 

(i) Notwithstanding any other provision of this Agreement, the 
provisions relating to Transfers will not apply to buyers of individual Condominium Units and 
parking spaces for which, on or before the date of sale, a certificate of occupancy has been 
issued. 

(ii) Except with respect to Inclusionary Units, which will be handled 
according to the provisions set forth in the Housing Plan, Port wi1Lg9t:> (A) require notice or 
assumption of obligations for sales or subsequent re-sales of anys\1,~hCondominium Units; 
(B) require notice or assumption of obligations, if any, for the:tfat;ister of Condominium Unit 
project condominium common areas; nor (C) impose any oMig*tfons with respect to completion 
of the improvements on individual Condominium Units for which a Ceri:ificate of Occupancy has 
been issued. . :::;/!:< ::;;;:: 

(iii) Vertical Developer wiJfihd1~de in each pur6h~se,and sale 
agreement for a Condominium Unit a full waiver aridfelease of any and all Cfaims against the 
City Parties resulting from Vertical Developer's compl~tipn of, orf~lure to comp}e.te, all or any 
part of the Vertical Project or Deferred Infrastructure, HcnJ.zcmta,fDeveloper's con1Rh~tion of, or 
failure to complete, all or any part of the.Horizontal Improv~in:eijts~"the Port or the Cicy's failure 
to complete any part of the Pier 70 Project/#n~:thx payment 'hyjlj,e buyer or seller of any 
Condominium Unit of any fees set forth in tli~Thil;i,~fer Fee Covefi'1:11t. 

. (iv) This Section 19.;g,is r6/th~.ex:press.~bgiiefjt of Vertical Developer, 
and nothing herein will be coµ~.trw~4.to: (A) corif~r on aiiJndiyjdual Cqj;J:~lominium Unit · 
purchaser the status of Tran.sferee''ofN:ertical Deve~oper.:()f(B}\pr9yide SU.ch purchaser, as 
opposed to Vertical Develb,p#, with thb':right to reCitie:SfA Certificaf~:of Completion for an 
individual Condominium Unit.. · \: ·.•.;:.: .. : · 

(v) . 'N:~:pµy~~~{)~);ll).y)ndividVfilpondominium Unit will be subject to 
the obligations qr,JJa.y.~ the.rights of;;V¢pical:l)~yeloper l11i4er this Agreement, the Restrictive 
Covenants or;th¢~6bligatfon$:9fHcifi~N1tal DevelOp,erunder the Horizontal DDA, including 
without limitatiOn, obligatiO'n~':f()r coiistfliqtion of the:l)¢ferred Infrastructure if applicable or the 
right to reqtiest:a.Certificate ofQ9J,11pleti6#:,Jhe Parties hereto acknowledge that any of the 
Vertical DevelOpfuent Requirements. that afo:.binding on Condominium Units, including any 
income restriction$~:'Yill be includeClJn recorde.d>documents that run with the applicable 
Condominium Units:.:~\:- >:./, 

20. PORT AND CIT~: SPECIAL PRa~ismNS. 
,, .- ' J •'.,~'>:. -

Vertical Developer wiltc0rnplf with the Port and City Special Provisions attached hereto 
as Exhibit XX.. · · · · · · ~-, <>~.-~:.~," 

<··.>,' 
21. GENERAL PROVISIONS. [PLACEHOLDER: REVISE WITH FINAL APPLICABLE 
SPECIAL PROVISIONS DOCUMENT FROM JOANNE] 

21.1. Notices. Any notices required or permitted to be given under this Agreement will 
be in writing and will be delivered (a) in person, (b) by certified mail, postage prepaid, return 
receipt requested, or ( c) by U.S. Express Mail or commercial overnight courier that guarantees 
next day delivery and provides a receipt, and such notices will be addressed as follows: 
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Port: 

Port of San Francisco 
Port General Counsel 
Office of the City Attorney 
Pier 1 
San Francisco, CA 941111 
Re: Pier 70 ([Identify Parcel]) 

with a copy to: 

Port of San Francisco 
Pier 1 
San Francisco, CA 94111 

Form VDDA 10-19-17 

Attn: Director of Real Estate and 
Development 

Re: Pier 70 ([Identify Parcel]) 

Port of San Frauoi~Bb· 
Pier 1 ,.:.r::~~~~2~:~~~/

1

:·, 
San Franc~s~~~;C~hQ4111 
Attn: .-::Sf~ti~tal c6lJ4$f.! 

;::.{!Re: Pier 70 ([Id~ntify Parcel]) 
..... /~.·.:.·.~,.:~ .. ::: .. :··:.::;.·~.(:'· / ···<{·:?<· :: ._ 

• • c. '·.-~· r~T + -~; 

Vertical Developer: >;,,;;;., 1
.:;::;;.; ·, 

'<·~·::~,..,~ >,, :·;'.;:::~::"> •. 

with a copy to: \:i\;:i.;>.. .:#;~~!=.;. <•::'.;:f:::. 

or such ~ther address as either party rnay"~~<:,to tim::t~~'in writing to the ~~er party, 
Any notice will be deemed given when actU~Jl:y'deUy~rxd (or wli~ifd,~livered is refused, if 
applicable) if such delivery is in person, two (~):4ays"'a1J~t:,qeposif~tJ.1.the U.S. Postal Service if 
such delivery is by certified ()};::;fS?gi~~~red mail;@:<;! the ne~f;~µ~µiess'<l~y~e:ifter deposit with the 
U.S. Postal Service or wit4Ah.~~com,fu'~~cial overfti.g}lt cqµi::i~t~·s~~i<;;.e ifsuch delivery is by 
overnight mail. ~1;~1~1mv · ··<t:~f.:\ · ':;~~:,~0., :i~~:i;i}w · -:'.:~:;:'.f}%.~ 

21.2. Amendme~lf}lf;;cltnicdf'(9~anges. t$~~Agreement ~~y be amended or modified 
only by a written instrument sigij~~ by.{ij~n{@Jiical De~~loper and Port. Without limiting the 
foregoing, V ertic;,~N~~X~J9per aif~);J!1~i'.P)9tt:Ui{i:'S':~sgrrecNij;i.y inadvertent error to this Agreement 
or any of its y~pit~f6rdmtit~mentihg{~9cumeiit~~'j:):r~tJs coiltrary to the Parties' intention in the 
identificatiqri1?fr'characterizati9:n of oi<:@,y referenc@'.tg;)my title exception, legal description, 
boundaries ·or:iiµy parcel, map'::q:f.'.'.,lrawiii'g/9r the text, or otherwise agree to minor changes that 
do not materially::::and adversely ~¢~t the V~Oical Project or Deferred Infrastructure (as 
reasonably deteririfu'~9 by VerticaFID;~yelopef~l)::A.ny agreed change will be effected by a signed 
memorandum or repfo:~~ment pages:::;::& memorandum or replacement sheet will not be deemed 
an amendment of this Agr.~ement or t!f~',,relevant document as long as any adjustments are 
relatively minor and do nottt!SUlt in.~<tl;iaterial change as determined by the Port in consultation 
with counsel. Any memoraifdtµn ~ill.Become a part of this Agreement or the affected document 
when fully executed. ;:O?:.~t!i,;@;::::? 

21.3. Representations diid Warranties of Vertical Developer. Vertical Developer 
represents and warrants to Port as of the Effective Date and as of the Close of Escrow as follows: 

(a) That Vertical Developer is a duly organized, validly existing, and in good 
standing under the laws of the State of . ·Vertical Developer has all requisite 
power and authority to conduct its business as presently conducted. 

(b) That Vertical Developer has not been suspended, disciplined or disbarred 
by, or prohibited from contracting with, any federal, state or local governmental agency. In the 
event Vertical Developer has been so suspended, disbarred, disciplined or prohibited from 
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contracting with any governmental agency, it will immediately notify the Port of same and the 
reasons therefore together with any relevant facts or information requested by Port. Any such 
suspension, debarment, discipline or prohibition may result in the termination or suspension of 
this Agreement. 

( c) That this Agreement and all documents executed by Vertical Developer: 
(i) are and at the time of Closing will be duly authorized, executed and delivered by Vertical 
Developer; (ii) are and at the time of Closing will be legal, valid and binding obligations of 
Vertical Developer; and (iii) do not and at the time of Closing will not violate any provision of 
any agreement or judicial order to which Vertical Developer is a party or to which Vertical 
Developer is subject. The Transaction Documents will be a legal, valid and binding obligation 
of Vertical Developer, enforceable against Vertical Developer in accordance with its terms. 

( d) That Vertical Developer has all requisite powe;r and authority to execute 
and deliver the Transaction Documents and to carry out and perfomi:all of the terms and 
covenants of the Transaction Documents. < : .: ·' 

. (e) None of Vertical Developer's formatiq:p.J4d~4w.ents, nor any other 
agreement or Law in any way prohibits, limits or otherwise::~ffects.tlfe;;right or power of Vertical 
Developer to enter into and perform all of the terms an4:~oyenants of'th~{J;'ransaction 
Documents. Vertical Developer is not party to or bo~fti;1J:5y any contract;'iffil~ement, indenture, 
trust agreement, note, obligation or other instrumeµf;tnat' could prohibit, lii:lli.(9~ otherwise affect 
the same. No consent, authorization or approval of/()f9ther action by, and rl.O.D:qtice to or filing 
with, any governmental authority, regulatory body or'~tl)'\<?ther Pt?;rscm is requfreq:f9r the due 
execution, delivery and performance by Vertical DevelC5p~r:pf the}Transaction Documents or any 
of the terms and covenants contained the;teiil;.There are no·.p.~pq~rig or threatened lawsuits or 
proceedings or undischarged judgments affe¢ti.P,g .Y ertical DevMoper before any court, 
governmental agency, or arbitrator that is rea~onably.expected tO:ll.J:(l.terially and adversely affect 
the enforceability of the Transaction Documd1ts oftl\e\l1ti.$iness, op¢!;:1tions, assets or condition 
of Vertical Developer. ,.·:·::·::>.:.::.; '.::. ·. ::::~:\ ~: :'.·:f:.rf~:•::: .. . ·,: \t}: . 

(f) The ~!_{~cutfon/9,~livery and\:p~rf~t@~ce.:~JJhe Transaction Documents 
(i) do not and will not viqtil:j(br result.}ii;·a violati0ii:9f;:'l?britravehe':()f:;conflict with, or constitute 
a default under (A) any agreeiµent, doclifu,~nt or instritirient to which Vertical Developer or by 
which Vertical Developer's assets may J~e.::bound or a:ffe'.c.ted, (B) any J,aw, or ( C) [the articles of 
incorporation or tlie:byJaws ofVerj:ical'P.ey~loper], ru:icf(ij) do not and will not result in the 
creation or impo~itl6n:Of:any lien c#pflier eil6Wii.l?Pil1Ce up()n the assets of Vertical Developer 
(other than tli,eJieh of a Moftg11ge in·accq;rdance witlf:tms 'Agreement or the Parcel Lease). 

:;: (g) Therei~"~9mat~rifif£1.4verse ch~~e in Vertical Developer's .financial 
condition and V~rtical Developed$.meetirigits current liabilities as they mature; no federal or 
state tax liens have'be:~n filed agaihstjt; and V¢ftical Developer is not in default or claimed 
default under any agr¢e111ent for borr~}yed money. 

,,..,,. •''',',',' 

(h) Notw,ithstandiil.g:im.ything to the contrary in this Agreement, the foregoing 
representations and warrahti~s.:will $\lryive the Closing Date. 

21.4. Governing Ld~.·:;ffil~;:Agreement will be governed by, subject to, and construed 
iri accordance with the laws of theState of California and City's Charter and Administrative 
Code. All legal actions related to this Agreement will be instituted in the Superior Court of the 
City and County of San Francisco, State of California, in any other appropriate court in the City 
or, if appropriate, in the Federal District Court in San Francisco, California. 

21.5. Merger of Prior Agreements. This Agreement, together with the exhibits hereto, 
contain any and all representations, warranties and covenants made by Vertical Developer and 
Port and constitutes the entire understanding between the parties hereto with respect to the 
subject matter hereof. Any prior correspondence, memoranda or agreements are replaced in total · 
by this Agreement together with the exhibits hereto. 
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21.6. Parties and Their Agents.The term "Vertical Developer" as used herein will 
include the plural as well as the singular. If Vertical Developer consists of more than one (1) 
individual or entity, then the obligations under this Agreement imposed on Vertical Developer 
will be joint and several. As used herein, the term "Agents" when used with respect to either . 
party will include the agents, employees, officers, contractors and representatives of such party. 

21.7. Interpretation of Agreement. 

(a) Exhibits. Whenever an "Exhibit" is referenced, it means an exhibit or 
attachment to this Agreement unless otherwise specifically identified. All such Exhibits are 
incorporated in this Agreement by reference. 

(b) Captions. Whenever a section or paragraph is referenced, it refers to this 
Agreement unless otherwise specifically identified. The captions preceding the sections of this 
Agreement and in the table of contents have been inserted for convyµi~nce of reference only. 
Such captions will not define or limit the scope or intent of any prefy;i~lOn of this Agreement. 

. /:i~~:·::.;~_<,>~ 

(c) Words of Inclusion. The use of the t~fAitj.i:!~Juding", "include", "such 
as" or words of similar import when following any ge:ueraLt~®f ~t~t~m.ent or matter will not be 
construed to limit such term, statement or matter to the sp~cific itenis:,qrJnatters, whether or not 
language of non-limitation is used with reference therytf>.~fRather, sucfi'l¢'1;tiis will be deemed to 
refer to all other items or matters that could reason~RJY.Jall within the broac;l¢:~J possible scope of 
such statement, term or matter. <:;::x::~>· ·<t·:.. 

( d) No Presumption Against D;!ff~t. This Agrvement h~i~~:~,eIJ, negotiated 
at arm's length and between Persons sophisticated and kriq}Yledge~l?l~ in the matter$:::i;le.alt with 
herein. In addition, experienced and knq:WL~clgeable legal 'cotjps~flfas represented eacl:l Party. 
Accordingly, this Agreement will be intei'flr:~t~~l:!R achieve tlign#tents and purposes of the 
Parties, without any presumption against th~;J~.arfy:t~~ponsible foifi:c;li:afting any part of this 
Agreement (including California Civil Code':$~ptiorlii1;6~5,4). ·::;:;:j;~ic. 

"~:,·::.:.::_::~ '{_.:''>'~:~~~:·:~- -·~?.: . .':~> ... 
(e) Costs.andJi}xpenses. Th;¢::J:>arty oii)i\rWc;;J:i any"ol?,ligation is imposed in 

this Agreement will be sol~IY'.r~sp0l}:S,il>,le for paY,i4g all.,cQ&~sf:fil)9};~){.pensd; incurred in the 
performance of such oblig~!i~:ii, unless;:#it? provisfon}ajitjosing slicili?QJ;>ligation specifically 
provides to the contrary. ·c:q~f0;h '{1)~i: \;:\;:~~t·,, · 

. (f) Agreemenl.Referenccs. Whei~Y~! reference is made to any provision, 
term or matter '~in:::tlil's:~gr.eement~~;~:~'.;m,~foi1i!~~;p~:t3hereo:f~;'.6l; words of similar import, the 
reference wiLl{Q.~~J:lf'~Ili~<i;;fo~~~~fer tJ::~~)(and affprBvi~i,orts\:8fthis Agreement reasonably related 
thereto in th~·:¢ontext of sucfi~f~;f;'yrenceffqpJ.ess suclt'.fe.f~:t:ence refers solely to a specific 
numbered or~l~h~!ed section ori~p~~graphf(}:fJhis Agreement or any specific subdivision of this 
Agreement. -<·~::~[ti&~:;,. ";;:%~\\ih. ··'if:s~:}::-. 

· 21.8. Atli>;Jjl!ys' Fees. If~tfu~r Part)f;~Hheto fails to perform any of its respective 
obligations under this~,~~J:~ement or if~y dispute arises between the Parties hereto concerning 
the meaning or interprehi:~~PQ. of any pr§\rision of this Agreement, then the defaulting Party or the. 
Party not prevailing in suCl(~di.~put~l~$;~the case may be, will pay any and all costs·and expenses 
incurred by the other party ofo~~.99.I}tof such default or in enforcing or establishing its rights 
hereunder, including, without li)$'itation, court costs and reasonable attorneys' fees and 
disbursements. For purposes oftliis Agreement, the reasonable fees of attorneys of the Office of 
the City Attorney of the City and County of San Francisco will be based on the fees regularly 
charged by private attorneys with the equivalent number of years of experience in the subject 
matter area of the law for which the City Attorney's services were rendered who practice in the 

·City of San Francisco in law firms with approximately the same number of attorneys as 
employed by the City Attorney's Office. 
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21.9. Time of Essence.Time is of the essence with respect to the performance of the 
parties' respective obligations contained herein. 

21.10. No Merger. The obligations contained herein that expressly survive the Closing 
will not merge with the transfer of title to the Property but will remain in effect until fulfilled. 

21.11. Non-Liability of City Officials, Employees and Agents. Notwithstanding 
anything to the contrary in this Agreement, no elective or appointive board, commission, 
member, officer, employee or agent of City will be personally liable to Vertical Developer, its 
successors and assigns, in the event of any default or breach by City or for any amount which 
may become due to Vertical Developer, its successors and assigns, or for any obligation of City 
under this Agreement. 

21.12. Conflicts of Interest. Through its execution of this Agreement, Vertical 
Developer acknowledges that it is familiar with the provisions of Se9t,~on 15 .103 or City's 
Charter, Article III, Chapter 2 of City's Campaign and Government~I:Conduct Code, and 
Section 87100 et seq. and Section 1090 et seq. of the Govel'11II\¥:tl(Code of the State of 
California, and certifies that it does not know of any facts w}Ji~;\i:c()ii,stitute a violation of said 
provisions and agrees that if it becomes aware of any such f~ctduringJhe term of this 
Agreement, Vertical Developer will immediately notifyJh~ City. ·· .. · .. 

21.13. Notification of Limitations on Contrlk~ttJ~s. Through it~-~~~cution of this 
Agreement, Vertical Developer acknowledges thatjtj~ familiar with Sectionrn;+~6 of the San 
Francisco Campaign and Governmental Conduct Cdd6J::which prohj_bits any perS611 who 
contracts with the City for the selling or leasing of any1@4 .. or buJJ4ip,g to or froiifJh:~. City 
whenever such transaction would require tlie approval by ~({3ity::~Wctive officer, the\f)qard on 
which that City elective officer serves, oti~J>i>¥fi on which'afr:tippointee of that individual 
serves, from making any campaign contrihilt~on;~p:(l) the City~lei;tive officer, (2) a candidate 
for the office held by such individual, or (3}a):~oiritil:itte.e controll~(f:by such individual or 
candidate, at any time from the commencemenJof ne'go~~a,tic:ms for 'the ~pntract until the later of 
either the termination of neg()ti1:ttipµ~for such cbi).tract o{~i%Jll.Qnths af'.t~r.,Jhe date the contract is 
approved. Vertical Developef:aekh6wledges thafthe for.eg(?iiig'r¢~;t:rictiori applies only if the 
contract or a combinationo{series oftfohtracts appfoy~Q::by the'same1individual or board in a 
fiscal year have a total antidpated or act{fol value of~~,0~000 or moil Vertical Developer 
further acknowledges that thept()hibitioP.;:on contribuqq11B applies to each Vertical Developer; 
each member ofYertical Devef6p~r'. ~ \jq}1td:.ot d.irectors;)md Vertical Developer's chief 
executive offi9~1):chieffinancial Officer>andcmet:9perati:tig:officer; any person with an 
ownership ir1terest of mordhan. tweiify:p.ercent (20%)j11 Vertical Developer; any subcontractor 
listed in thi'C{intract; and anf'cd:nunitteejli,at is sponsored or controlled by Vertical Developer. 
Additionally, Vepical Developefacknowledg~s that Vertical Developer must inform each of the 
persons described:I°'"the precedingsentence'oftlie prohibitions contained in Section 1.126. 
Vertical Developet :f\p:1:her agrees to:ifowide to City the names of each person, entity or 
committee described above. , : , 

21.14. Sunshin:iOfl[inance,).\rertical Developer understands and agrees that under the 
City's Sunshine Ordinance(S~J.1, F,ri{t1¢1Sco Administrative Code, Chapter 67) and the State 
Public Records Law (Gov. Ccfde\S¢9tion 6250 et seq.), this Agreement and any and all records, 
information, and materials submitted to the City or Port hereunder public records subject to 
public disclosure. Vertical Developer hereby acknowledges that the City or Port may disclose 
any records, information and materials submitted to the City or Port in connection with this 
Agreement. 

21.15. Tropical Hardwood and Virgin Redwood Ban. The City and County of San 
Francisco urges companies not to import, purchase, obtain or use for any purpose, any tropical 
hardwood, tropical hardwood wood product, virgin redwood or virgin redwood wood product 
except as expressly permitted by the application of Sections 802(b) and 803(b) of the San 
Francisco Environment Code. 
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21.16. MacBride Principles -Northern Ireland. The City urges companies doing 
business in Northern Ireland to move toward resolving employment inequities and encourages 
them to abide by the MacBride Principles as expressed in San Francisco Administrative Code 
Section 12F.l et seq. The City also urges companies to do business with corporations that abide 
by the MacBride Principles. Vertical Developer acknowledges that it has read and understands 
the above statement of the City concerning doing business in Northern Ireland. 

21.17. Severability. If any provision of this Agreement or the application thereof to any 
person, entity or circumstance will be invalid or unenforceable, the remainder of this Agreement, 
or the application of such provision to persons, entities or circumstances other than those as to 
which it is invalid or unenforceable, will not be affected thereby, and each other provision of this 
Agreement will be valid and be enforceable to the fullest extent permitted by law, except to the 
extent that enforcement of this Agreement without the invalidated provision would be 
unreasonable or inequitable under all the circumstances or would frµ~p:ate a fundamental purpose 
of this Agreement. ·· ·::.:.:::,;, 

· 21.18. Counterparts. This Agreement may be execut~crJnFt'\Vo (2) or more counterparts, 
each of which will be deemed an original, but all of which t#~!}:fO'gfager will constitute one and 
the same instrument. ::::.?" '\\/ ::, .. 

".(~:·:~>. 

21.19. Further Assurances. The parties agr~t{t~~'e'Xecute such l:fliifu.ments or to do such 
further acts as may be reasonably necessary to carcy/g:ij;fthe provisions ofthfaSf\greement; 
provided, however, that no party will be obligated toj).~ovide such instrumeriis:~aQ.d to do such· 
further acts that would materially increase such party'~iJli:ibilities li~eunder or ih~f¢.dally 
decrease such party's rights hereunder. The provisions '6~:~W.s s~¢tJQh' will surviv~:'.tJJ~:J::losing. 

· 21.20. . [add if the Vertical Pro j~~t will includ~:~ii~i~~1~~ary BMR unit~f:' 
Enforceability Waivers.The Horizontal D:Q~XfiJ:"hlµding the AffQ.t.dable Housing Plan), together 
with this Agreement, implements the CalifdiJ'A~ Iri:fr~$~i;µcture Fiii@9ing District Law, Cal. 
Government Code§§ 53395 et seq. and City·a~§an Fi'ii#,¢ts90 polide~~{J.lld includes regulatory 
concessions and significant gµ,piiq::i,nyestment iff tJ:).e Pier 7Qlf:+pj:ect. Tlle:regulatory concessions 
and public investment incl:t:t4¢'i1\Vitfipii~·Jimitatiori~,~. dir~qt{f;ihaU;~i:~~J~ontribution of net tax 
increment, the conveyanq¢}9fteal prop,~Jj:ywitholit~·p~yW,~rit, and'?d~}.1,~r forms of public 
assistance specified in CalifC>fbi,a Gove@.ent Code:~:~~tion 65915 ef seq. These public 
contributions result in identifi&"Ql,~, fmarl¢~ally sufficie:Q.'t.(,lnd actual cost reductions for the benefit 
of [Horizontal Developer and] V~ft;~cal}n>~Y,elop~rs, as '.~~b,templated by California Government. 
Code section 9.§:~:fi$~(~JfyJigqt of tfig.]p,qtl·':s aiithutity.und~.f:Qovernment Code Section 53395.3 
and in consi.cl~k'~tfon of the;(ljr~9t firi:alj.9~~1 contributi~P-:::i.rid other forms of public assistance 
described at;)p:\:'~, the Parties ili#:!~t~tanct:aji~agree thaftne Costa-Hawkins Act does not and will 
not apply to th~:I'U!;lusionary Uhi~.s~:gevelop¢4::i;lt the Vertical Project under this Agreement. The 
Port would not e~t~:i::jnto this Agre~fil~nt witijp't,11 the above provisions. [Note: TBC] 

21.21. Pl~~~YJ'n:.Record wi;Ji~flQrt. Th~:~ost recent versions of the Exhibits, as such 
Exhibits may be amertd'ed::qr suppler6:~#,ted from time to time in accordance with this Agreement 
or the terms of such ExliiBi,fs;.,will nc)t\~}·required to be recorded but will be kept on file with the 
Port. Full color copies of aH;;fo~.9r,<:\~~'liocuments are also on file with the Port. All documents 
on file with the Port will be m&g~:~~failable to members of the public at reasonable times in 
keeping with the Port's standardl'.pfactices. · 

21.22. Survival; Effect of Termination. Any release, partial release, expiration or 
termination of this Agreement will not affect any provision of this Agreement that, by its express 
term, is intended to survive the expiration or termination of this Agreement. Upon any 
termination of this Agreement before issuance of the final Certificate of Completion by reason of 
a Vertical Developer Default, Vertical Developer will not have the right to proceed with the 
Vertical Project improvements or Deferred Infrastructure and any additional construction must 
proceed, if at all, under the terms of a new vertical disposition and development agreement with 

VD D A-4 2 S:\Budget and Finance\Docs to Substitute 10-19-17\28 DDA ExhibitD2 

Form of Vertical DDA (Substituted 10.19.17).docx 



Form VDDA 10-19-17 

the Port or, with the written agreement of the Port, a reinstatement ofthis Agreement with 
appropriate agreed upon revisions. 

22. PORT AND CITY PROVISIONS. 

Vertical Developer will comply with the Port and City provisions set forth in Exhibit XX 
hereto. 

23. DEFINITIONS. 

For purposes ofthis Agreement, initially capitalized terms will have the meanings 
ascribed to them in this Article: 

"28-Acre Site" is defined in Recital A. 

"Acceptance Notice" is defined in Section 6.1 (a). 

"Acquisition Price" is defined in Section 2. ;:;.<\ ·. 
>•,'. 

"Acquisition Event of Default" is defined in Section 10.Jt> ·.:,-· . . 

[for commercial parcels only: "Additional Deposif?:f~.'.d~:tfAe'ci,:ii:i Section 2.2(a). 

"Adequate Security" is defined in Exhibit XX. :.)?:·.:~: .. :·:::·:, 
.<: ': !.-"<' ;.-- ' ··:::::::~:: .. 

·"Administrative Fees" means a fee imposed .by/.eoH or the City in th~ift.t:;!spective 
regulatory capacities, that is in effect at the time arid p~yable upon the submissi:on. of an 
application for any permit or approval (including, withQ4:tHmitatiq,n,.,developmen.(l;lpplications 
submitted in accordance with the SUD or building perrriifappli9!.fti9ns ), which is irite11ded to 
cover only the estimated actual costs to ~ify or the Port ofpfpc·e~sillg thatapplicatioriand 
inspecting work 'undertaken pursuant to thaf ~pplJc;.ation and 'tcl''.f.~imburse the City or the Port for 
its administrative costs in processing applic;;itions~for any permitsf:or approvals required under the 
Vertical Development Requirements. >. t · ::::::?) · .. ·.· :;,ie: 

... •, '·>:"~ '.: '.· ' . ·, 

"Agents" is defined in Scctio.1121.6. ? ::c·:\:... </ :: . 

"Agreement" mean". ·.:.··.•·.~ .. : ... '..i .. ~.::•·f:'?\~./>.: .. •.:.:.:-. .. ·}? · · .. :<:; · . :.:>· • .-
~ - . ,•,. ~:~'. .•: :<:{{:·:>-~~~--

"Agreement to Co~~t§:~ith CID:~~:<! AssessniJ~fM~tters" as Ci6scribed in Section 3.3(b). 

"Architect" means a <ltii~:li9ens~~frde~.ign prof6~$ional by the State of California 
designated by Yefticl:lLP.~yeloper•:frotrE.t®e:fo;.~ime to iSs.l'.iY the Architect's Certificate. 

"Arcliit~~t~fc~;Mfa~ie?me~ri~i·certific:t:g:::fi<lmthkArchitect in the form attached hereto 
as Exhibit *'yerifying [ Corripl~tion jbft~e V erticaf Pfoj ect (other than the Deferred 
Infrastructure}:;;:; · · ·\. '.:: \:. 

"As Is wit1fAn Faults" as de~hed in S~ftion 4.3. 

"Assignmen~~~i(;\ssumption l~:f~ement'; ~eans an assignment of this Agreement in 
substantially the form ofE~hibit XXattached hereto. 

"BAAQMD" mean~.t~xJ3ay)\j.~a Air Quality Management District. 
I" ·' .'.· ·~ >'.·-.'•:! ·, ·::" 

"Board of Supervisors" Ili~~s the San Francisco Board of Supervisors. 

"Broker" is defined in Section 9.2. 

"Cal OSHA" means the California Occupational Safety and Health Administration. 

"Certificate of Completion" means a certificate executed by Port that Vertical Developer 
has Completed the construction of the Vertical Project in accordance with all the provisions of 
this Agreement. 

"CFD Assessments" is defined in [ ]. 
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"City" means the City and County of San Francisco, a municipal corporation. 

"City Costs" means the actual and reasonable costs incurred by City (other than Port) in 
performing its obligations under this Agreement, as determined on a time and materials basis, 
including any defense costs as set forth in Section 18.3, hut excluding work and fees covered by 
Administrative Fees. 

"City Parties" as described in Section 4.4. 

"Claims" means a demand made in an action or in anticipation of an action for money, 
mandamus, or any other relief available at law or in equity for a Loss arising directly or 
indirectly from acts or omissions occurring in relation to the Vertical Project or at the Property 
during the Term of this Agreement. 

"Close of Escrow" and "Closing" are defined in Section 2.2(c) . . 
. :'.··.-

"Closing Costs" as defined in Section 9.1. 

"Closing Date" means the date when Closing occurs. ;·){f::;~r}f 
"Commence Construction", "Commencement of Constl:~~iib~;fi{~C:l;)~ny variation thereOf 

means the commencement of substantial physical constru<;tj.on as parf of:~ .sustained and 
continuous construction plan. .,,':;:; :·::·' ·::~:'L"::<:·. 

"Commencement of Residential Construction '(W~~~s the groundbreakfo:g~iJ+. connection with 
the commencement of physical construction of the V~\1~sal Project.( excludinfftll~Peferred · 
Infrastructure), or a specified portion thereof, provided:t}.f~t,the Gg~encement o~::R.esidential 
Construction will not be deemed to have ()~9,urred until cC:hpffien¢~ljient of permanent? .. 
foundations pursuant to a valid foundatiotj).f@:n:tit ( excluding,~tli~::;conducting of test borings or 
indicator piles or other excavation for pre.:::q~)telQpm,~nt testing)~:~;Y~rtical Developer's physical 
work on "site improvements", as that term is~gefineq::t11>Califorriia~:C.ixil Code Section 3102, 
without its commencement of the work descri$-~d abov~?4oes not c'6X!stijute Commencement of 
Residential Construction. /~:(iif~;iig}~:;.i... <\:;.~.;:::• ·.:~J£E!/;~;\,~ "'.:::':~~~,:::~> 

"Complete" or "Cc;>ffij)]~tbd°'~hl~@i~ completf.q:µ J~yj:~Y:6ttie'~r)? .. ~y~loper of all aspects of the 
Vertical Project in accordai.i;¢~ with the!:~pproved Cq~$,@i.ction Doci.ifilents, or provision of 
security satisfactory to Port'fof lil,llY Def~J;fed Items, ancUssuance of applicable temporary . 
certificates of occupancy for the~;¥erti9@fE,t;Qject, togetff~r with completion of all improvements 
which are spec~ff.p-~n~:t~qp~red a.g·~:w·~i~r;·8.f:1~~Jpr od~».P:~cy of the entire Vertical Project 
under the co~4}twns of an~~~B-~gulatOtY:!t\Pprovals.Ub':·· .. ::;)•· 

"co:J4~~inium" me~Yi~~·:ystat~+i~J~al pro~6ltyf(i) consisting of an undivided i~terest in 
common in a "p(:)rj:t<:m of a parcelq~:r,eal prop~t;ty together with a separate interest in space in a 
residential, industt.i.~!, and/or coll.'ifiie]:yial buifqJpg on such real property, such as an apartment, 
office, store, or resiq~;tttial building':@,!h grounEl::floor retail, or (ii) as defined in California Civil 
Code Sections 783, CaJJ.farnia Civil G.9,4e Division 4, Part 5, Chapter 1 or any successor statute 
or code, intended for resl(,iential or c9l:j#nercial/retail use, as shown on a duly filed final 
subdivision map, parcel rrra'.p}pr ccg>,qq#iinium plan of the Property or any portion thereof, and 
any fractional interest thereci:ff;i:tlxi4wrig, without limitation, timeshare interests as defined in 
California Business and Profes~siqµru Code Section 11212(x) derived therefrom, lying within the 
Property. · · 

"Condominium Unit" means each individual unit within a Condominium. 

"Construction Documents" means (i) schematic design documents approved by Planning or 
Port under the SUD, (ii) site permits and/or building permits issued by the Port for the Vertical 
Project, and (iii) Improvement Plans for Deferred Infrastructure approved by the Port in 
accordance with the ICA. · 

"Contingency Period" is defined in Section 6.1 (a). 
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[for residential rental inclusionary projects only] "Costa Hawkins Act" [to be 
inserted] 

"Credit Bid" as defined in Section 2.2(e). 

"DDA Release" is defined in Section 7A(a)(iii). 

"Deed" as described in Section 3.l(a). 

"Deferred Infrasfructure" means those certain Horizontal Improvements identified in 
Exhibit XX that Vertical Developer is required to construct under this Agreement. 

"Deferred Items" is defined in Section 13.l(b). 

"Deliver" or "Delivery" means [for fee parcel: conveyance of the Property by Port to 
Vertical Developer by quitclaim deed] [for ground lease parcels: gr.ound lease of the Property]. 

-<·"<~>-. 
"Deposit" is defined in Section 2.2(a). 

"Design for Development" means the Pier 70 Design forJ)~\,~l~pment dated 
'2017], as amended from time to time. ,;: { '' ::::· 

~--"-D-ev-e-lo_p.ment Agreement" means that certain Dey~l9~fuent .ig~J~J,n~nt by and between the 
Port and Horizontal Developer, dated as of ;?20lXX and recorde9,.in the Official 
Records as Document No. }'./: .. :: ::::\'.: .. 

"Development Documents" means (i) the SUif Jbd the Subdiyision Mapt(ii)th~ Design for 
Development; (iii) approved Construction Documents;:~P:~:(v) th~:JJevelopment Agr~ement. 

"Development Easements" is defin~d;ip,Section 3.4(f1J.>/<·f~:y ····:·. 

"Effective Date" means the date od.~W~li:both partie;\f~*~,executed this Agreement as 
set forth below. :·::. :·.:;;:.: .... 

"Engineer" means a dulyJ~.~ensed en~itl~:~~ b;:lifai$!!:1,1~ of Cdllf()rnia, designated by 
Vertical Developer from tiJ1l~:J9iJiffi:eJo issue the):~:ngine~#M:::~J.i:ificate~)::. 

"Engineer's Certifl.,f;·(~~;::;~~~ ~j:9~.rtificat~:rt9m:~~~~:.Bn~l~~~h~or the Deferred 
Infrastructure in the form vef.ifying Completion of th¢::l)eferred Infrastructure. 

"Environmental Laws';fu~l:).A all,<pf~~~gt._and fui~~,federal, State and local Laws, statutes, 
rules, regulatio!fs; .. ot4ip,ci.gses, sfaiiq8:t~$}difocti~~.~1 .and~¢:qµditions of approval, all 
administrative. orjudiCiaF()iq~rs oi dief~r~es and"al[pen,nitsflicenses, approvals or other 
entitlement${'C:frrules of coifu-iion, lawi:i:e#~ining to'Haz:fildous Materials (including the Handling, 
Release, or Refuediation therebf};Uidustfial:hygiene or environmental conditions in the 
environment, fricfoding structures~:soil, air/air quality, water, water quality and groundwater 
conditions, any environmental mitigation measure adopted under Environmental Laws affecting 
any portion of the Prefuises, the protestion of the environment, natural resources, wildlife, 
human health or safety;';(ft employee;safety or community right-to-know requirements related to 
the work being performed:ili:lger thi~J_,·¢ase. "Environmental Laws" include the City's Pesticide 
Ordinance (Chapter 39 of the:§~n:F:ra,ncisco Administrative Code), Section 20 of the San 
Francisco Public Works Code(f¥1).@yzing Soils for Hazardous Waste), the FOG Ordinance, the 
Pier 70 Risk Management Plan and that certain Covenant and Environmental Restrictions on 
Property made as of August 11, 2016, by the City, acting by and through the Port, for the benefit 
of the California Regional Water Quality Control Board for the San Francisco Bay Region and 
recorded in the Official Records as document number 2016-K308328-00. 

· "Escrow Agent" means the Title Company acting in its capacity as the escrow agent for 
the transaction. 

[for commercial parcels only; "Extended Closing Date" is defined in Section 7.3(a)] 

"Extended Closing Date Conditions" is defined in Section 7.3(a). 
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"Extension Notice" is defined in Section 7.3(a). 

"Final Map" means [a final subdivision map meeting the requirements of the Subdivision 
Map Act of California (Calif. Gov't Code §§ 66410-66499.37) and the San Francisco 
Subdivision Code and·Subdivision Regulations, subject to applicable amendments by or 
procedures in the DA Ordinance (as defined in the Horizontal DDA) and Development 
Agreement. ] 

"FOG Ordinance" means Sections 140-140. 7 of Article 4.1 of the San Francisco Public 
Works Code, or any subsequent amendment or replacement of the same that sets forth 
prohibition·s, limitations and requirements for the discharge of fats, oils and grease into the City's 
sewer system by food service establishments. 

"Force Majeure" means events which result in delays in a Party's performance of its 
obligations hereunder due to causes beyond such Party's control anq.(p.9t caused by the acts or 
omissions of such Party, including, but not restricted to, acts of n,fl,fi;it6.:or of the public enemy, 
fires, floods, earthquakes, tidal waves, strikes, freight embargo,yt'::@a unusually severe weather. 
Force Majeure does not include (i) failure to obtain financll1:g.'g.ff4Utt:re to have adequate funds, 
(ii) sea level rise, or (iii) any event that does not cause an a4ii.t~lldelaY{<;)'he delay caused by 
Force Majeure includes not only the period of time durll:Ig<yifliich perf6®~nce of an act is 
hindered, but also such additional time thereafter as w.~Y:fehsonably be re~'µifed to make 
additional repairs or obtain additional Regulatory ~P:~tovals that would n6bli8.,ye otherwise been 
required but for the Force Majeure Event. '·':;;:· · .:. ·· 

"Hazardous Material" means any material, wasf~~~pJ:iemic~J{~9mpound, ~JB~tance, 
mixture, or byproduct that is identified, d,e:t5,ned, designateq~JA~t¢µ{fostricted or othefWise 
regulated under Environmental Laws as a~ftP,:~11,1:~ous constittj:~#~;,: "hazardous substance", 
"hazardous waste constituent" "infectious::wasteU·>.'.'medical waste" "biohazardous waste" 

' ',-.-F ., ~,_• .···'· ·.··,», • -'. . . '{';,_, ' 

"extremely hazardous waste", "pollutant", "(Q.~ic :f)'oU,titant", or "cqNaminant", or any other 
designation intended to classify substances bfr~~son :Of,ij).:Qperties t1i;~t'1.re deleterious to the 
environment, natural resourc~~~:WUd.Ufe, or hulli~P.c healtfrgff§:a;fety, iri6l\iqing, without limitation, 
ignitability, infectiousness, ¢qg0'S1v~i:i;e.s_s, radioadtiyity,, PMP-iliqg@i~ity>foxicity, and · 
reproductive toxicity. Hai#d6us Mafo1ia1 includMYwJ:~li(iiit liniitatibn,., any form of natural gas, 
petroleum products or aniffo'Qtion ther·@t asbesto§~:'.~$~btos-conta1hing materials, 
polychlorinated biphenyls ("PG:a~"), PQ~'.;containing)l);aterials, and any substance that, due to 
its characteristic~Lm:jJ;JJ;~ractiori"\'.VitP.J)g~):Qfa@pi:~ othedna,terials, wastes, chemicals, compounds, 
substances, m}:i~JID'.i$~t?r:J)Y:R~9dudsfh~@l&ges·:&r:;J~.~~tensjlg. damage the environment, natural 
resources, wit9life'or huriiiii)/lJ;~~th of:~~ety. "Itilz@a.Q~s·M:aterials" also includes any chemical 
identified inJf):~:.Pier 70 Envfr6@ientaFSlt~Jnvestigatio:U-Report, Pier 70 Remedial Action Plan, 
or Pier 70 Ri~k:~M~nagement PI$/J::; ·','{:,:~;;i~:;:., 

'( ~~.:::;.·t:::-~ ·~~;·{5:~>'. ·~r.~;·!}!\. 

"Horizont~i~PPA" means that'.~vrtain IJ~~position and Development Agreement between 
the City and County;:9lS.an Francisc~~;~~ municipal corporation and charter city, acting by and 
through the San Francis~tj~J>ort Com#'lf~sion, and FC Pier 70, LLC, a Delaware limited liability 
company, dated for referefi~e;purpo~~$/pnly as of [ ]. 

'·:;~;\·;-~~>. .·~;-:-:~;'.·'):~: 

"Horizontal Developei~t:.l~'.i~~gµ'ed in Recital A. 

"Horizontal Documents" 'i§fii~fined in Section 3.1 (c). 

"Horizontal Improvements" is defined in the Horizontal DDA. 

"ICA" means the Interagency Cooperation Agreement between various City agencies and 
departments and the Port, dated as of , 201XX], establishing procedures for City 
review of the Project. 

"Impact Fees and Exactions" as defined in the Development Agreement. 
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"Inclusionary Units" has the meaning set forth in the Affordable Housing Plan attached to 
the Horizontal DDA. 

"Indemnify" means indemnify, protect, defend and hold harmless. "Indemnification" and 
"Indemnity" have correlative meanings. 

"Independent Contract Consideration" as described in Section 2.2(d). 

[for commercial parcels only: "Initial Deposit" is defined in Section 2.2(a). 

"Land Use Plan" means the map attached to the DDA as [Exh XX], which consists of a 
map showing Horizontal Developer's proposed land uses and intensity of vertical development at 
the 28-Acre Site as of the Effective Date of the DDA. 

"Laws" means the Constitution and laws of the United States, the Constitution and laws 
of the State of California, the laws of the City and County of San Fr~l~ipisco, and any codes, 
statutes, rules, regulations, ordinances, or executive mandates there:Utider, and any State or 
Federal court decision (including any order, injunction or writ)tli,efeunder. The term "Laws" will 
refer to any or all Laws as the context may require. <-//{ :: 

,' ·'•,·,'.:' ... 

"License" is defined in Section 5.1. · / · · .< .. ; . ~~:"·;,:~·.. ·:.:,·~~;·~<~·,·. 

"Losses" means when used in reference to a C1~fii,fmeans any pets§Ii!:!:l injury, property 
damage, or other loss, liability, actual damages, co,ajpensation, contributioii~>fost recovery, lien, 
obligation, interest, injury, penalty, fine, action, jud@.lent, award, or costs (iiichiding reasonable 
attorneys' fees), or reasonable costs to satisfy a final ju;qgp:ient of \ll;l,Y kind, kno\l\i:µ: Qf unknown, 
contingent or otherwise, except to the extent specified ill:thi~_Ag(e¢frient. <:·<;:.~ 

[for fee parcels only: "Managing·:.f,~~·~.is defined fu.:$¢~~fa~ 19.4(a)(i)(l OJ.]::: 
"Master Lease" is defined in Recit~PJ~f2:<t:h~:;::.. \:\t;:.~~:-
"Map Act" means the Subdivision M~~t\ct ~'f'.calj~qrnia (t~#f>(}ov't Code §§ 66410-

66499.37). . ' " . . .. . . ·,"' ' 
. :<'·::·~·:.-:~~:?,:=~·-·-' < ·:)\ :::·:~.:: ·~ •·'-", ._. i:' 

:::::::::::::~i'.i't~:~:~!,:;:!~~~~~;;;;ne:~(' + 
"Memorandum of VDDA~\is defi~~d·i!1.$ectio~: :t:4( a) (v). 

"Minimuirl)~~~t #.9rJI>: Amoii'~f;: Jf~~~tw~p:ty-SJV~n Million Five Hundred Thousand 
Dollars ($27,500~000.oorwJiich arriotip(will increa~ebylen percent (10%) on the tenth (10th) 
anniversary of the Cornmence1TI¢p.t Date and every teif (l 0) years thereafter. [NOTE: $27 .5 
million to incre,ase by 5% every 5 years after Horizontal ODA execution) 

"Mitigatio:ii.fyionitoring and R~porting M6gram" means the Mitigation Monitoring and 
Reporting Program adopted by the P§ftfor the Pier 70 Project on September 26, 2017, by 
Resolution No. · ": · 

"Mortgagee" is defl~ed in Sch~dule 16. 

[for fee parcels only::i<Nei)VJ;th Guarantor" is defined in Section 19.4(a)(i)(10).] 
' c ··:·i-

[for fee parcels only: "N~tWorth Guaranty" is defined in Section 19.4(a)(i)(10). 

"Net Worth Requirement" means, with respect to a proposed transferee, the proposed 
transferee has a net worth (inclusive of its equity in the Property) equal to at least the Minimum 
Net Worth Amount, less any debt to be secured by (i) the proposed transferee's interest in the 
Property, or (ii) a pledge of the proposed transferee's ownership interest. 

"New Hazardous Material" is defined in Section 18.1 (d) of Schedule 18.1. 
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"Notice of Transfer Fee Covenant" is that certain notice of the Transfer Fee Covenant in the 
form attached hereto as Exhibit XX and to be recorded in the Official Records. 

"Notice of Special Tax" is defined in Section 3.3(a). 

"Objectionable Items" is defined in Section 6.1 (h). 

"Objection Notice" is defined in Section 6.l(h). 

"Official Records" means the official records of the City and County of San Francisco. 

"Parcel Lease" as defined in Section 3.1 (a). 

"Partial Termination" is defined in Section 7.4(a)(v). 

"Party" means Port or Vertical Developer, as a party to this Agreement. "Parties" means 
both Port and Vertical Developer, as parties to this Agreement. .;~:. 

"Permitted Encumbrances" as described in Section 3.1 (aJ.(:;i(·;t:: .. 

"Permitted Port Title Exceptions" as described in Sect,{q~?J}~fh). 
"Person" means any individual, partnership, corppr.~fidh'(in~IU4iµg, but not limited to, 

any business trust), limited liability company, joint stq~K'S~mpany, tnist~~:imincorporated 
association, joint venture or any other entity or assoHi~Jihn, the United Sfat~~d)r a federal, state 
or political subdivision thereof. · :./};?· ··:'~}:!;/.,, .. , 

"Phase Submittal" means a Phase Submittal ~;~t.~y:yd by th$~J~ort in ac~J~~~nce with 
Section [XX] of the Horizontal DDA. .·:·~::. ·<.:::;::fa\:,. ::::~f:~;i~W::. ·\·:\>. 

"Pier 70 Master Association Docunie~#~F::m~ans [ ] . · ' 
', :<::::-~_ ... , :-;:~::~~~~.-:,,... " \ .~'.·" 

"Pier 70 Project" means the developrii:¢IiF6~;1'Iprizontal Impt9vements and Vertical 
Improvements within the 28-Acre Site in accc)fd,arice:iM{j~l\..the Ho1izQptal DDA and Development 
Documents. ·:···;:> ··><'.~:f~;:, ;·~s'::: 

~·:) ::· :~~.:.;r?:,:=.~ ··,_~ .,_:~~:~;~;'.,. . .-~~-.._: :~::~' .. ;~:;>,::.'.. - ·<·.~ .. ·~\·,~·, . 
"Pier 70 Risk Managem~ifr:pti(W~Jlieans th~;~~er 7.Q],~Jsk:M,~1)..agement Plan, Pier 70 Master 

Plan Area, prepared for tl:l¢};e6i1: of s·an:fi'i:ancisco o~J?r~~dwell &?Rqlo and dated July 25, 2013, 
and approved by the RWQC:e::9n Januar:Y,}24, 2014/#i§~liding any filfiendments and revisions 
thereto that are approved by tliY:1~yYQQ~land as inteij)J~ted by Regulatory Agencies with 

jurisdic'.:;:~~@tt~J'ffB~~"J!t,{i~~J~~;{;~i~~~~~ggb Port Commission. 
"Pot(¢'6~ts" means the:{~~tual aii(f~¢~sonable "<.fosts incurred by Port in performing its 

obligations illi'a;~MP,is Agreemehfa~l? dete~~d on a time and materials basis, including any 
defense costs mfs~:f.f\>rth in Sectiifiji~{~.3, blit{~~.sluding work and fees covered by 
Administrative F ees!'i~i~~::;::. ';:;:~;R~~- ','. :j:: 

"Port Costs Rep6i;#\~s definedJj]:Section 14.2. 

"Port Default" as',<l@~ei,.~::,~fi~on 15.2. 

"Port Director" means"tne~:Exifoutive Director of the Port. 
'<·;~.::~~~~=-· 

"Port Title Defect" is defined in Section 6.3(a). 

"Project Requirements" is defined in Section 12.1. 

"Property" is defined in Recital A. 

"Property Conditions" is defined in Section 4.1. 

"Public Improvement Agreement" means an agreement entered into between the Port and 
the· Vertical Developer for the completion of the required Deferred Infrastructure if not 
completed at the time of Final Map approval in accordance with applicable procedures of the 
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Map Act, Subdivision Code and Subdivision Regulations, or such other agreement entered into 
between Port and Developer at any time for the completion of Vertical Developer's Deferred 
Infrastructure obligations hereunder (such as a Street Excavation Improvement Agreement or 
other Port-issued construction agreement for Public Space Parcels). 

"Public Space Parcels" means those parcels designated in the Land Use Plan for Public 
Space and shown as such in the Infrastructure Plan, as amended from time to time. 

"Qualified Transferee" means any transferee that satisfies each of the following criterion: 
(1) has, or has engaged a property manager with at least ten (10) years' experience operating 
[use for commercial leases: major commercial projects] [use for residential parcels: 
residential projects]; (2) satisfies the Net Worth Requirement; and (3) is subject to jurisdiction of 
the courts of the State. 

"Regulatory Agency" means a City Agency or federal, state, qqegional body, 
administrative agency, commission, court, or other governmenta~,c:l;(q1J.asi-governmental 
organization with jurisdiction over any aspect of the Vertical ~r;~)j:~qfor the 28-Acre Site. 

"Regulatory Approval" means any motion, resolutioU,j;~t4iii[~9~, permit, approval, license, 
registration, permit, utility services agreement, Final Map,, bf other aCtiq:µ, agreement, or 
entitlement required or issued by any Regulatory Agel;lsY:'With jurisdictidiycwer any portion of . 
the 28-Acre Site, as finally approved. ,.<::;:::;:)' ·:::;\.:, 

[for residential condo parcels only: "Reqmi:~~, Construction Comm~Jc¢I:nent Date" is 
defined in Section 15.1 (c). ·. <:\ i· : : . ::::::·. 

"Restrictive Covenants" as defined inSection 3.2 h~r~of.:(:;.}: « : :: \' 

[for residential fee parcels onlyt·~f~~~p~pfDevelop~~fai.m··i~ defined in Section3.2.] 

"SFDPH" means the San Francisco6¢p~~J1tof Pµb1it£{~1!11.th. 
"SFPW" means San Franc,isco Public Whrks. :::<:<:?{:::· ·:·.·u:\ 
"Special Provisions''J1i¥~~tli~:;c;;~ty requir~trrents S.~(fdfth;\w:Artl~le 20 hereof. 

"State Lands Inde~~~f~ Parti~~~~~~" definecl:l~:~f h~tlule IBYiJV· 
"Subdivision Code" means the Sarf:Francisco SuOdivision Code. 

"Subdivisjon l{egulation~~i\i:ie.citi$:'.ifofai.vfaicm, re~l~tions adopted by San Francisco 
Department ofJ>,ubliC W otlcsfrom time.to time anct:aµy exceptions and design modifications 
from the st(J'.ndards set forth therein toth¢.yxtent necessary to achieve consistency with the 
Infrastructuie:I!Jan and all matter~:previously,approved'in accordance with Section 4.l(a) of the 
ICA. . <> · .. 

, ., '. -- ~ ·~- ~· 

"SUD" mefili~,Planning Coci~~§.ection 249.79 (the Pier 70 Special Use District), as 
amended from time tOJime. '>.:;. 

"Survey" means ff ~U;ryey reqijtf~d by the Title Company to issue the title insurance policy 
described in the Title Commitin.ent('.:~y 

"Target Closing Date" ii d~firi~d in Section 7.2. 

"Taxes and Assessments" is defined in Section 6.6. 

"Tentative Map" means a tentative subdivision map or tentative parcel map submitted by 
an applicant and approved by the City in accordance with procedures under the Subdivision 
Code and Development Documents. 

"Termination Notice" is defined in Section 6.1 (a). 

"Title Comi;nitment" means a commitment by the Title Company that it will issue to 
Vertical Developer, an A.L.T.A. extended coverage title insurance policy, with such coinsurance 
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or reinsurance and direct access agreements as Vertical Developer may request reasonably, in an 
amount designated by Vertical Developer which is satisfactory to the Title Company, insuring 
that the leasehold estate in the Property is vested in Vertical Developer subject only to the 
Permitted Title Exceptions, and with such C.L.T.A. form endorsements as may be requested 
reasonably by Vertical Developer, all at the sole cost and expense of Vertical Developer. 

"Title Company" is defined in Sec#on 2.2(c). 

"TMA" is defined in Section 3.4(b). 

"Transaction Documents" means the documents executed and delivered by Vertical 
Developer pursuant to Section 7.4(b). 

"Transfer" is defined in Section 19.2. 

"Transfer Fee Covenant" is defined in Section 3.1 ( d). , ./~ 

"Transferee" means any Person to which Vertical Develop:~~}~§§igns its rights and 
obligations under this Agreement in accordance with Article!?;~;:;?{ 

··'··. ,"" 

"Transferor" means Vertical Developer, in its capac{t~(~t~:tr~itsferor of its rights and 
obligations under this Agreement in accordance withAtt~t;fi'19. ':'.//.\.. · 

/;{:<::~?,' '·~:;.::'.:' ·/'".;·. 
"Unmatured Vertical Developer Event ofDefa~lft'W,eans any defaulf14i;it, with the giving of 

notice or the passage of time, or both would consti~t~3i Vertical Developer:f'.\9qµisition Event of 
Default or Vertical Developer Default under this Agr~~lnent. .: . -;::::~~L:, _ 

· "VCA" means the Vertical Cooperation Agree~~Ai)~9. b~;~*~¢'Uted betwe~Ji:y~rtical 
Developer and Horizontal Developer, asJQ:~;:§.wn.e may be'a.1µ~*(}-~H; supplemented, modified 
and/or assigned from time to time). [add as applicable: Tlle'.fM;C!;,A will include, among other 
items, a schedule of Horizontal Developer's;~ij:~fri~i;inta1 Improve@'~:µts obligations, Vertical 
Developer's Deferred Infrastructure obligati8P-$~ aAff.'th,~Jiming o:f'd~li,very for each] The VCA 
may include provisions relateq._,tQJi) assignni~~~;:and as's@.ption ofli@jUty for Deferred 
Infrastructure, including bo!f.4i4g~@~i:.~arranty,'(ii} sequ~fl.:~4\gJw.~ cooligination of infrastructure 
work as between Master ~~V~Hfpe'ta1i,q~yertical P~¥e.!9'.i:@f;:'(iiij7~~~b,.party's obligations related 
to liability for damage arid;t~~toration tlg~eof, (iv) r~~~yllig_ obligatfons to extent of any 
underground work performedY~;fter Masfet~Developet;!;~::pavmg, (v) Master Developer reasonable 
approval over changes to horiz6A~51l Pt?rffi~t:Q,\?tained by}Y:~rtical Developer, (vi) Master 
Developer self-:h,~H\i~i~HJVerti'Caj~J~~yel0}Jet::f~iJs to c9Itwlete Deferred Infrastructure pursuant 
to an agreed:µ!l'9i;i;:scneClul:e;il'.)f perfoiiiiajice, (viiYs'9ikciispbsal arrangement, and (viii) mechanism 
for Vertical::J:?~*eloper to suoffiitDefoff~4Infrastnicf4l:~;costs to Master Developer for 
reimbursenienh4fough Finan6H:if~~:flan (e~~!µsive of fines,. penalties, corrective actions). 

"Vertic~f;~~Y,.eloper" is deft#~.~, in S~lilbn..21.6. 
#·~~~~:~;~~- . '-::'f:~"~~::. ~<,t~r 

"Vertical Deve!iJJ:l.~r's Conditio~~} is defined in Section [xx]. 

"Vertical Devel~,~~~jDefault" is/~¢'.fined in Section 15.1. 
~~:.;::~~~~·,;~ .)'.%".:{:;.,.:;· • 

_ "Vertical Developmeli~J~~q~!t~µlents" means those certain reqmrements for development 
of the Property that are contaiii~.cJjij;;~·:(i) the Development Documents; (ii) [for fee parcels: the 
Restrictive Covenants][for ground lease parcels: the Parcel Lease]; (ii) approved Construction 
Documents; and (iii) this Agreement. 

"Vertical Project" is defmed in Recital H. "Work Development Plan" is defined in 
Section 6.4(a)(vi). 

[SIGNATURES ON FOLLOWING PAGE] 
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The parties have duly executed this Agreement as of the respective dates written below. 

CITY: VERTICAL DEVELOPER: 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, operating by and a ______________ _ 
through the SAN FRANCISCO PORT 
COMMISSION 

By: 
[NAME] 
Executive Director 

Endorsed by Port Resolution No. __ and Board 
Resolution No. · 

APPROVED AS TO FORM: 

DENNIS J. HERRERA, City Attorney 

By: 
[NAME OF DEPUTY]·. 
Deputy City Attorney · _.,._, ,,_ 

By: ___ ~--------
[NAME].(· .. ,.-,· {.".-
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EXHIBIT A 

REAL PROPERTY DESCRIPTION 

All that certain real property located in the City and County of San Francisco, State of 
California, described as follows: 

[To be attached prior to execution] 

ExhA-1 



EXHIBITB 

VERTICAL PROJECT 

[To be attached prior to execution] 

ExhB-1 



EXHIBITC 

[If ground lease parcel: FORM OF GROUND LEASE] 

[To be attached prior to execution] 

[If fee parcel: FORM OF QUITCLAIM DEED 

RECORDING REQUESTED BY, 
AND WHEN RECORDED RETURN TO: 

Real Estate Division 
City and County of San Francisco 
25 Van Ness Avenue, Suite 400 
San Francisco, California 94102 
Attn: Director of Property 

MAIL TAX STATEMENTS TO: 

Attn: 

The undersigned hereby declares this 
instrument to be exempt from Recording Fees 
(CA Govt. Code§ 27383) and Documentary 
Transfer Tax (CA Rev. & Tax Code§ 11922 
and S.F. Bus. & Tax Reg. Code § 1105) 

(Space above this line reserved for Recorder's 
use only) 

Documentary Transfer Tax of $ __ based upon full market value of the property without 
deduction for any lien or encumbrance 

QUITCLAIM DEED [WITH RESTRICTIONS 
AND EASEMENT RESERVATIONS] 

[(Assessor's Parcel No. )] 

FOR VALUABLE CONSIDERATION, receipt and adequacy of which are hereby 
acknowledged, the CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation (the 
"City"), operating by and through the SAN FRANCISCO PORT COMMISSION ("Port"), 
pursuant to [Ordinance No. , adopted by the Board of Supervisors on 
______ , 20_ and approved by the Mayor on , 20__J, hereby 
RELEASES, REMISES AND QUITCLAIMS to ____________ _ 
("Vertical Developer"); any and all right, title and interest City may have in and to the real 
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property located in the City and County of San Francisco, State of California, described on 
Exhibit A attached hereto and made a part hereof. 

[NOTE: ADD RESERVATIONS AND RESTRICTIONS AS APPLICABLE. IF 
RESTRICTIONS OR OTHER COVENANTS OR OBLIGATIONS OF GRANTEE, ADD 
GRANTEE AS SIGNATORY TO DEED.] 
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Executed as of this __ day of ______ , 20_. 

CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, operating by and through 
the SAN FRANCISCO PORT COMMISSION 

By: 
[NAME] 
Executive Director 

Endorsed by Port Resolution No. __ 

and Board Resolution No. 

APPROVED AS TO FORM: 

DENNIS J. HERRERA 
City Attorney 

By: 
[NAME OF DEPUTY] 
Deputy City Attorney 

[If required: DESCRIPTION 
CHECKED/APPROVED:] . 

By: 
[NAME] 
City Engineer 
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A notary public or other officer completing this certificate verifies only the identity of the 
individual who signed the document to which this certificate is attached, and not the 
truthfulness, accuracy, or validity of that document. 

State of California 

County of San Francisco 

) 
) 
) 

SS 

On , before me, , a notary public in and 
for said State, personally appeared , who proved to 
me on the basis of satisfactory evidence to be the person(s) whose narne(s) is/are subscribed to 
the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the 
person(s ), or the entity upon behalf of which the person(s) acted, executed the instrument. 

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing 
paragraph is true and correct. 

WITNESS my hand and official seal. 

Signature __________ _ (Seal) 
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EXHIBITD 

[if ground lease parcel: RESERVED] 

[If fee parcel: RESTRICTIVE COVENANTS 
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EXHIBIT XX 

FORM OF NOTICE OF TRANSFER FEE COVENANT 
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EXHIBIT XX 

FORM OF TRANSFER FEE COVENANT 

RECORDING REQUESTED BY AND 
WHEN RECORDED MAIL TO: 

(SPACE ABOVE LINE FOR RECORDER'S USE) 
APN: 
[NOTE: Civ. Code 1098.S(b) requires legal description and assessor's parcel number for the 
affected real property] 

PAYMENT OF TRANSFER FEE REQUIRED 

DECLARATION IMPOSING TRANSFER FEE COVENANT AND LIEN 

THIS DECLARATION IMPOSING TRANSFER FEE COVENANT AND LIEN (this 
"Covenant") is made as of this_ day of , 20XXX (the "Effective Date"), by and 
between CITY AND COUNTY OF SAN FRANCISCO, a municipal corporation, operating by 
and through the SAN FRANCISCO PORT COMMISSION ("Port"), and [BUYER'S 
ENTITY NAME AND INFORMATION] ("Declarant"). Port and Declarant are collectively 
referred to as the "Parties", or each individually, a "Party". 

RECITALS 

A. Port and Declarant have entered into that certain Vertical Disposition and 
Development Agreement, dated , 20XXX], ("VDDA") for the property located in 
the City and County of San Francisco more particularly described in Exhibit A attached hereto 
and incorporated herein by this reference (the "Property"). The Property is a portion of the area 
generally known as Pier 70 (the "Project Site"). It is anticipated that the Property will be 
developed with residential and commercial condominium units. Declarant will be the initial 
owner of all the residential and commercial condominium units. 

B. Port is a department of the City and County of San Francisco and manages in trust 
for the people of the State of California, 71h. miles of San Francisco Bay shoreline stretching 
from Hyde Street Pier in the north to India Basin in the south. Port's responsibilities include 
promoting maritime commerce, navigation, and fisheries; restoring the environment; and 
providing public recreation and promoting the statutory trust imposed by the provisions of 
Chapter 1333 of the Statutes of 1968 of the California Legislature, as amended, and commonly 
referred to as the "Burton Act" (collectively, the "Public Trust"). The Burton Act provided for 
the transfer from the State of California, subject to specified terms, conditions and reservations, 
to the City, of the control and management of the certain tide and submerged lands comprising 
the Harbor of San Francisco. 
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C. The Property is located in the Southern Waterfront area of the Port of San 
Francisco's Waterfront Land Use Plan, which area stretches from Pier 70 in the north to India 
Basin in the south. 

D. Pursuant to the VDDA, Declarant has acknowledged and agreed that as material 
consideration for Port's conveyance of the Property to Declarant, Port would, among other 
things, receive Transfer Fees in perpetuity from the sale of the Condominiums on the Property 
after (but not including) the first sale, as further described in this Covenant, to be evidenced by 
this Covenant recorded on the Property. 

E. The Transfer Fees will be used by tp.e Port to promote Public Trust purposes and 
uses on property within the Port's jurisdiction. 

NOW THEREFORE, Declarant hereby declares the existence of a perpetual covenant to 
pay Transfer Fees, and imposes upon each Condominium developed on the Property a lien to 
secure payment of Transfer Fees in accordance with the following terms and conditions: 

1. DEFINITIONS. As used herein, the following terms have the following meanings: 

1.1 "Condominium" means an estate in real property (i) consisting of an undivided 
interest in common in a portion of a parcel of real property together with a separate interest in 
space in a residential, industrial, or commercial, and/or retail building on such real property, such 
as an apartment, office, or store, or (ii) as defined in California Civil Code Sections 783, 
California Civil Code Division 4, Part 5, Chapter 1 or any successor statute or code, intended for 
residential or commercial/retail use, as shown on a duly filed final subdivision map, parcel map, 
or condominium plan of the Property or any portion thereof, and any fractional interest thereof, 
including, without limitation, timeshare interests as defined in California Business and 
Professional Code Section 11212(x) derived therefrom, lying within the Property. 

1.2 "Dispute" means any disagreement between the Parties, or any Owner and Port, 
concerning the amount, obligation to pay or other issue concerning the Transfer Fees under this 
Agreement or concerning any other dispute arising under this Covenant. 

1.3 "Escrow Holder" means any title company, trust company, or other Person serving 
as an escrow holder or agent for the Transfer of a Unit. 

1.4 "Foreclosure Trustee" has the meaning given in Section 7 .3 below. 

1.5 "First Mortgage" means any Mortgage with lien priority over any other Mortgage. 

1.6 "Mortgagee" has the meaning given in Section 5.1 below. 

1.7 "Notice of Lien" has the meaning given in Section 7.3 below. 

1.8 "Official Records" means the official records of the City and County of San 
Francisco, State of California. 

1.9 "Owner" means the Person or Persons holding record title to the Unit. 

1.10 "Person" means a natural individual or any entity with the legal right to hold title 
in real property. 

1.11 "Property" means the property described in Exhibit A. 

1.12 "Purchase Price" means the gross consideration given by the transferee to the 
transferor in connection with a Transfer (defined below), including, but not limited to, the sum of 
actual cash paid, the fair market value of services performed or real and personal property 
delivered or conveyed in exchange for the Transfer, and the amount of any lien, mortgage, 
contract indebtedness, or other encumbrance or debt, either given to secure the purchase price, or 
remaining unpaid on the property at the time of the Transfer, excluding any third-party cost or 
charge incurred by the transferor or the transferee in connection with the Transferor that is not 
paid in consideration for the Transfer but is a pass-through to such third-party (e.g. title 
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insurance cost), further excluding any Transfer Fee payable hereunder, and without ·any other 
deduction or offset of any kind. 

1.13 "Recorded" means the recordation, filing or entry of a document in the Official 
Records. 

1.14 "Transfer" means the sale or exchange of a Condominium (including, without 
limitation, the sale or exchange of a fractional interest therein or timeshare thereof) or a. lease 
with a term of thirty five (35) years or longer. "Transfer" shall not include: 

(a) Any sale, transfer, assignment, or conveyance that is exempt from payment of the 
real property transfer tax under the San Francisco Business and Tax Regulations Code, Article 
12-C, Sections 1105 (but only with respect to the exemption set forth in the first sentence 
thereof), 1106, 1108, 1108.1, 1108.2, 1108.3, 1108.4, or 1108.5. 

(b) The reservation by Declarant of easements, access rights or licenses, water rights 
or other similar rights benefitting or encumbering any of the Units, or any subsequent transfer of 
any such easements or rights; · 

( c) Any transfer of real property to any public agency, entity or district, or any utility 
service provider; or ' 

(d) Any transfer to an association (defined in Section 4080 of the California Civil 
Code) of common.area (defined in Section 4095 of the California Civil Code); 

1.15 · "Transfer Fee" has the meaning given in Section 2.1 below. 

1.16 "Unit" has the meaning given in Section 2.1 below. 

2. TRANSFER FEES. 

2.1 Transfer Fee Imposed and Amount. Upon each Transfer of a Condominium unit 
(each, a "Unit") there shall be due and payable to the Port a fee equal to one and one half percent 
(1 Yz%) of the Purchase Price of the Unit (the "Transfer Fee") in perpetuity; provided, however, 
that no Transfer Fee shall be due and payable with respect to the initial Transfer of any Unit. 
Examples of the amount of the Transfer Fee that would be payable, as specifically required by 
Section 1098.5(b)(2)(C) of the California Civil Code, are as follows: 

Purchase Price Transfer Fee Transfer Fee Due Port 

$250,000 x 0.015 $3,750 

$500,000 x 0.015 $7,500 

$750,000 x 0.015 $11.250 

. 2.2 When Due and Paid. Subject to Section 2.9 below, with respect to any voluntary 
conveyance of a Unit, a Transfer Fee shall be due and payable upon recordation (or other 
delivery) of the instrument of conveyance that constitutes a Transfer. With respect to any 
involuntary conveyance that constitutes a Transfer or conveyance by operation of law that 
constitutes a Transfer, a Transfer Fee shall be due and payable upon demand by Port, or upon 
recordation of any instrument vesting title in the transferee(s), whichever occurs first, and the 
transferee(s) shall notify Port of the occurrence of such transfer within a reasonable time after 
such Transfer occurs, or after obtaining actual knowledge thereof. If a Transfer Fee is not paid 
when due hereunder, and such failure continues for ten (1 O) days after notice from Port to the 
Owner of record, Port may pursue any remedies for failure to pay as set forth in Sections 7.1, 
7.3, 7.4, and 7.5. 
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. 2.3 Port Release. Upon receipt of a timely notice of Transfer in accordance with 
Section 2.8 below, Port shall execute and deliver into each escrow established for delivery of the 
instrument of conveyance that triggers the Transfer Fee obligation, an instrument duly 
acknowledged and in recordable form (the "Port Release"), acknowledging the full payment and 
satisfaction of the Transfer Fee obligation for the applicable Unit Transfer and releasing any 
claims arising out of the applicable Transfer for failure to pay the Transfer Fee subject to the 
following conditions:. 

(a) Port shall have received the timely notice of Transfer in accordance with 
Section 2.8 below; 

(b) The Transfer Fee amount is verified by Port pursuant to the escrow demand 
procedures of Section 2.10 below; and 

( c) Escrow Holder has agreed that the Port Release will ~ot be released from Escrow 
and recorded until the Escrow Holder has received confirmation from Port that Port has received 
the applicable Transfer Fee. 

2.4 Payment by Escrow Holder/Delivery of Port Release. The Transfer Fee shall be 
paid to Port directly out of escrow established for delivery of the instrument of conveyance that 
triggers the Transfer Fee obligation. The transferor and transferee shall, and hereby do, 
irrevocably instruct any Escrow Holder holding funds for a Transfer to pay the Transfer Fee to 
the Port at the address set forth in Section 10 below, or at Port's election upon prior notice to the 
Escrow Holder, by wire transfer, from the proceeds of the Transfer at the close of escrow; 
provided, however, the failure of the Escrow Holder to do so shall not relieve the transferor or 
transferee of the obligation to pay the Transfer· Fee. The transferor and transferee shall execute 
all documents reasonably requested by the Escrow Holder to confirm this instruction and 
effectuate such payment on or before the close of escrow. In addition, Declarant and any 
subsequent Owner shall place in escrow, with any agreement by which it Transfers a Unit, 
escrow instructions which specifically state, among other things, that the Escrow Holder shall 
pay the Transfer Fee to the Port out of the proceeds of the sale at the closing. Escrow Holder is 
hereby instructed by Port to record and deliver to Owner the Port Release upon the sale of the 
applicable Unit and payment of the applicable Transfer Fee to Port. Port shall execute all 
documents reasonably requested by the Escrow Holder before close of escrow to confirm this 
instruction and effectuate such recordation and delivery of the Port Release . 

. 2.5 Transferor and Transferee Jointly and Severally Liable. The obligation to pay 
the Transfer Fee for each Transfer is a joint and several obligation of the transferor and the 
transferee in each transaction. The transferor and transferee in each transaction may, as a matter 
between themselves, allocate the obligation to pay in any manner they so choose. 

2.6 Late Charges and Interest. The Transfer Fee due Port in connection with an 
applicable Transfer shall be considered late if not paid within ten (10) business days after 
recordation of the instrument of conveyance for such applicable Transfer. A late fee of one-half 
of one percent (0.50%) of the Transfer Fee shall apply thereafter for each day such payment is 
late, up to a maximum often percent (10%) of the Transfer Fee. In addition, any Transfer Fee 
not paid within twenty-five (25) business days following recordation of the instrument of 
conveyance shall thereafter bear interest at the rate often percent (10%) per annum until paid. 
However, interest shall not be payable on late fees imposed or to the extent such payment would 
violate any applicable usury or similar law. 

2. 7 Covenant to Pay and Creation of Lien. Each Owner of an interest in a Unit, by 
acceptance of a deed or other instrument of conveyance creating in such Owner the interest 
required to be deemed an Owner, whether or not it is so expressed in any such deed or other 
instrument of conveyance, hereby covenants and agrees to pay the Transfer Fee to Port in 
connection with each Transfer by which an Owner acquires or conveys such Unit. The Transfer 
Fee, together with interest thereon, late charges, attorneys' fees, court costs, and other costs of 
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collection thereof, as hereinafter provided, shall be a lien and charge upon the Unit the transfer of 
which gives rise to the Transfer Fee. 

2.8 Mandatory Notice. Every Owner must notify Port within the earlier of: (i) twenty 
(20) days after execution of a contract to Transfer a Unit, or (ii) five (5) days prior to the 
effective date of the Transfer. Such notice shall be provided to the Port's address for notice set 
forth in Article 9 below, and shall be enclosed in an envelope marked prominently: "NOTICE 
OF UNIT TRANSFER-PIER 70." Such notice shall be substantially in the form attached hereto 
as Exhibit B and will include: (i) the name and address of the transferor (ii) the name and address 
of the transferee; (iii) an identification of the Unit being Transferred; (iv) the Purchase Price; (v) 
the amount of the Transfer Fee that is due and the formula for calculating the same; (vi) the 
proposed closing or effective date; (vii) the name, address and phone number of the Escrow 
Holder for the Transfer; (viii) and the name of the escrow officer. If any of the information set 
forth above is not available when the notice is originally sent to Port, the Owner shall notify Port 
as soon as such information becomes available. In addition, each Owner shall accurately update 
Port if any of such information provided shall change on or prior to the closing of effective date 
of the Transfer. 

2.9 Exchange Transfer. If a particular transaction involves more than one Transfer 
solely because the Unit is held for an interim period by an accommodation party as part of a tax
deferred exchange under the Internal Revenue Code, and provided there is no increase in 
consideration given, then for the purposes of this Agreement, only one Transfer shall be deemed 
to have occurred and only one Transfer Fee must be paid in connection therewith, and the 
accommodation party shall not have any liability for payment of such Transfer Fee. 

2.10 Escrow Demand. The Port is hereby authorized as a third party beneficiary of 
any such escrow to submit a demand into escrow for payment of the Transfer Fee and for any 
information about the Transfer (such as the date of closing and purchase price) that has not 
previously been provided to the Port; provided that Port's failure to place such demand shall not 
affect the obligation of the parties to cause the Transfer Fee to be paid to Port or operate as a 
waiver of the right of Port to receive the Transfer Fees. The demand shall state (a) either the 
.amount of the Transfer Fee that is due or the formula for calculating the amount of the Transfer 
Fee that is due, and (b) that the Transfer Fee is due and payable upon recordation (or other 
delivery) of the instrument of conveyance. The transferor and transferee shall execute any and 
all escrow documents reasonably requested by Port or Escrow Agent to effectuate the release and 
payment of Transfer Fee to Port. 

BY ACQUIRING TITLE TO A UNIT, EACH OWNER OF A UNIT 
HEREBY IRREVOCABLY INSTRUCTS ANY ESCROW HOLDER 
HOLDING FUNDS FOR THE TRANSFER OF THE UNIT TO PAY 
THE TRANSFER FEE TO THE PORT FROM THE PROCEEDS OF 
SALE OF THE UNIT, AS SET FORTH HEREIN. 

3. BINDING EFFECT. Declarant hereby declares that the Property will be held, 
leased, transferred, encumbered, used, occupied and improved subject to the rights, reservations,· 
restrictions, covenants, conditions and equitable servitudes contained in this Covenant. ·The 
rights, reservations, restrictions, covenants, conditions and equitable servitudes set forth in this 
Covenant will (1) run with and burden each Unit within the Property in perpetuity and will be 
binding upon all persons having or acquiring any interest in any Unit or any part thereof, their 
heirs, successors and assigns; (2) inure to the benefit of every portion of the Property and any 
interest therein; (3) inure to the benefit of and be binding upon Declarant, Port, each Owner, and 
their respective successors-in-interest; and ( 4) may be enforced by Declarant, Port, each Owner, 
and their respective successors-in-interest. The Parties hereby acknowledge and agree that the 
obligation to pay a Transfer Fee upon the Transfer of any Unit is not a personal covenant or 
obligation ofDeclarant, and that where Declarantis not a transferor, Declarant shall not be 
obligated to pay any Transfer Fee regarding any Unit. 
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4. USES OF THE TRANSFER FEES: Port shall deposit the Transfer Fees into the 
Port's Harbor Fund, to be used solely for Public Trust purposes benefitting lands under Port 
jurisdiction. Declarant believes that the services, activities, and improvements to be provided by 
Port under this Section will enhance the value of and will benefit all the land in the specified 
area, including all Units existing or to be created on the Property. Each Owner who acquires a 
Unit by such acquisition agrees to and acknowledges the statements made in this Section. 

5. MORTGAGES. 

5.1 Rights of Mortgagees. Nothing in this Covenant, and no default by an Owner in 
payment of Transfer Fees, shall defeat or render invalid the rights of the holder of any mortgage 
or the beneficiary of any deed of trust appearing of record as an encumbrance on any Unit (such 
holder or beneficiary, collectively "Mortgagee;" and such recorded mortgage or deed of trust, 
collectively "Mortgage") made in good faith and for value, provided that after the foreclosure or 
transfer in-lieu of foreclosure of any such Mortgage, such Unit shall remain subject to this 
Covenant. 

5.2 Subordination to First Mortgages. Subject to Section 5.1, the rights and 
obligations of the Parties hereunder concerning any Unit shall be subject and subordinate to the 
lien of any Recorded First Mortgage encumbering that Unit; provided, however, that the 
foregoing subordination shall not apply to Transfer Fees that are not paid when due (i) arising 
from the Transfer that gave rise to the Recorded First Mortgage, or (ii) described in a Notice of 
Lien filed at least 21 days prior to the date of recordation of the Recorded First Mortgage. 

5.3 Effect of Foreclosure. No foreclosure of a Mortgage on a Unit or a transfer in 
lieu of foreclosure shall impair or otherwise affect Port's right to pursue payment of any Transfer 
Fee due in connection with the Transfer of that Unit from the transferor or a transferee obligated 
to pay it. No foreclosure or transfer in lieu thereof shall relieve such Unit or the purchaser 
thereof from liability for any Transfer Fees thereafter becoming due or from the lien therefor. 

6. ESTOPPEL CERTIFICATE. Within ten (10) days of the receipt of a written request 
of any Owner of a Unit for which no Transfer Fee is due and owing and as to which Unit Port 
holds no lien, Port shall deliver to such Owner an executed estoppel certificate certifying that no 
Transfer Fee is due and owing for such Unit and that Port holds no lien against such Unit. 

7. ENFORCEMENT. 

7.1 Remedies. Port shall be entitled to any and all rights and remedies available at 
law or equity in order to collect the Transfer Fees owed it, including but not limited to, specific 
performance. 

7.2 Small Claims Court. Any Dispute which is within the jurisdiction of a small 
claims court shall be resolved by a small claims court proceeding. Any party may submit the 
Dispute to such court. 

7.3 Enforcement by Lien. Without limiting any other right or remedy, there is 
hereby created a claim of lien, with power of sale, on each and every Unit, or any fractional 
interest therein that is the subject of a Transfer, to secure prompt and faithful performance of 
each Owner's obligations under this Covenant for the payment to Port of the Transfer Fees, 
together with interest thereon, and all late charges, interest, and costs of collection which may be 
paid or incurred by the Port in connection therewith, including reasonable attorneys' fees. If 
payment of the Transfer Fee is not made to Port within ten (10) days after notice from Port to the 
Owner of record, then at any time after the delinquency unless cured, Port may elect to file and 
record in the Official Records a notice of default and claim of lien against the Unit of the 
defaulting Owner ("Notice of Lien"). Such Notice of Lien shall be executed and acknowledged 
by the Port's Executive Director or his or her designee, and shall contain substantially the 
following information: 

(a) The name of the defaulting Owner, 
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(b) A legal description of the Unit; 

( c) The total amount of the delinquency, interest thereon, late charges, collection 
costs and reasonable attorneys' fees; 

( d) A statement that the Notice of Lien is made pursuant to this Covenant; and 

( e) A statement that a lien is claimed against the Unit in the amount stated, and that 
the Port has elected to foreclose the lien against the Unit. 

Upon such recordation of a duly executed original or copy of such Notice of Lien and 
mailing a copy thereof to said Owner, the lien claimed therein shall immediately attach and 
become effective. 

7.4 Foreclosure of Lien. Any such lien may be foreclosed by appropriate action in 
court or in the manner provided by law for the foreclosure of a deed of trust by exercise of a 
power of sale contained therein or in the manner provided by law for the enforcement of a 
judgment as the laws of the State of California may from time to time be changed or amended. 
The trustee for all purposes related thereto (including, but not limited to, the taking of all actions 
which would ordinarily be required of a trustee under a foreclosure of a deed of trust) (the 
"Foreclosure Trustee") shall be a title company or other neutral third party with prior trustee 
experience appointed by Port. Port shall have the power to bid at any foreclosure sale, trustee's 
sale or judgment sale, and to purchase, acquire, lease, hold, mortgage and convey any Unit 
acquired at such sale subject to the provisions of this Covenant. Reasonable attorneys' fees, 
court costs, title search fees, interest and all other costs and expenses shall be allowed to the 
extent permitted by law. 

7.5 Proceeds of Sale. The proceeds of any foreclosure, trustee's or judgment sale 
provided for in this Covenant shall first be paid to discharge court costs, court reporter charges, 
reasonable attorneys' fees, title costs and costs of the sale, and all other expenses of the 
proceedings and sale, and the balance of the proceeds, after satisfaction of all charges, monetary 
penalties and unpaid Transfer Fees hereunder or any liens, shall be paid to each Mortgagee in 
their respective order of priority to satisfy any outstanding lien, with any remaining balance to be 
paid to the defaulting Owner. The purchaser at any such sale shall obtain title to the Unit free 
from the sums or performance claimed (except as stated in this section) but otherwise subject to 
the provisions of this Agreement; and no such sale or transfer shall relieve such Unit or the 
purchaser thereof from liability for any Transfer Fees, other payments or performance thereafter 
becoming due or from the lien therefore as provided for in this section. All sums due and owing 
hereunder but still unpaid shall remain the obligation of and shall be payable by the defaulting 
Owner. 

7.6 Cure of Default. Upon the timely curing of any default for which a Notice of 
Lien was filed by Port, the Port is hereby authorized to record an appropriate release of such lien 
in the Official Records. 

8. AMENDMENT. 

8.1 The Port may record against the Property an assignment and notice in order to 
assign its rights hereunder to, and to specifically identify, its successor in interest in the event 
that the lands of the Port are transferred to the State of California or any other agency, in which 
event this Covenant will be deemed to be so modified. 

8.2 This Covenant may be amended by Declarant and the Port to impose an 
equivalent system of fees in the form of a special tax, assessment or other levy pursuant to an 
agreement with the City and County of San Francisco; provided, however, that in no event shall 
any such superseding structure, covenant, lien or other arrangement (a) impose upon Declarant, 
the Property, or the Units any greater liability or obligation than the liabilities and obligations 
provided for herein, or (b) impose an obligation for payment of any amounts to an "association," 
as defined in California Civil Code Section 4080, or a "community service organization or 
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similar entity" within the meaning of California Civil Code Section 4110, unless the collection of 
, such amounts by such entity would not constitute a violation of Civil Code Sections 4575 and 

4580 or other applicable law. 

9. SERIAL IMPOSITION AND RECORDATION. No Transfer Fees shall be payable with 
respect to any transfer of a portion of the Property that has not yet been subdivided to enable the 
development of the Condominiums on the Property or with respect to the recordation ofthe 
subdivision map creating the Condominiums. 

10. NOTICES. All notices required or allowed hereunder shall be in writing. Notices 
to Declarant or notices or payment of the Transfer Fees to Port may be given at the following 
addresses: · 

Port: San Francisco Port Commission 
Pier 1 
San Francisco, California 94111 

Attention: Director of Real Estate & 
Development (Reference: Pier 70) 

Telephone: (415) 274-0400 

With a copy to: San Francisco Port Commission 
Pier 1 
San Francisco, California 94111 

Attention: General Counsel (Reference: 
Pier 70) 

Telephone: (415) 274-0400 

Declarant: [Insert contact info] 

With a copy to: 

All notices required or allowed to an Owner shall be in writing and shall be sent to the 
address of the Unit owned by the Owner. 

Notices may be given by personal delivery, or sent by reputable overnight delivery 
service with charges prepaid for next-business-day delivery, or by first class certified U.S. Mail 
with postage prepaid and return receipt requested. Notices are effective on the earlier of the date 
received, one business day after transmittal by overnight delivery service, or the third day after 
the postmark date, as applicable. Each Owner who transfers a Unit shall give notice to the Port 
of the name and mailing address of the transferee. 

11. MISCELLANEOUS. 

11.1 Governing Law. The provisions hereof shall be construed and enforced in 
accordance with the laws of the State of California. 

11.2 Attorneys' Fees. In any action or proceeding to seek a declaration of rights 
hereunder, to enforce the terms hereof or to recover damages or other relief for alleged breach, 
then the prevailing party in any such action shall be entitled to recover its reasonable attorneys' 
fees and costs, including experts' fees, costs incurred in connection with (a) post judgment 
motions, (b) appeals, ( c) contempt proceedings, ( d) garnishments and levies, ( e) debtor and third
party examinations, (f) discovery, and (g) bankruptcy litigation. Any judgment or order entered 
in such action or proceeding shall contain a specific provision providing for the recovery of 
attorneys' fees and costs incurred in enforcing, perfecting and executing such judgment. A party 
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shall be deemed to have prevailed in any such action or proceeding (without limiting the 
generality of the foregoing) if such action is dismissed upon the payment by the other party of 
the sums allegedly due or the performance of obligations allegedly not complied with, or if such 
party obtains substantially the relief sought by it in the action, irrespective of whether such action 
is prosecuted to judgment. 

11.3 Time. Time is of the· essence of each and every provision hereof. 

11.4 Disclaimers. Nothing herein (a) creates any right or remedy for the benefit of any . 
Person not a party hereto, or (b) creates a fiduciary relationship, an agency, or partnership. 

11.5 Construction. Whenever the context ofthis Covenant requires, the singular shall 
include the plural and the masculine shall include the feminine and/or the neuter. Descriptive 
section headings are for convenience only and shall not be considered or referred to in resolving 
questions of interpretation or construction. 

11.6 Waiver. Any waiver with respect to any provision of this Covenant shall not be 
effective unless in writing and signed by the party against whom it is asserted. The waiver of 
any provision of this Covenant by a party shall not be construed as a waiver of a subsequent 
breach or failure of the same term or condition or as a waiver of any other provision of this 
Covenant. No waiver will be interpreted as a continuing waiver. 

11. 7 Incorporation of Recitals. The recitals set forth above are incorporated herein by 
this reference. 

11. 8 Severability. Invalidation of any portion or provision of this Covenant by 
judgment or court order shall in no way affect any other portions or provisions, which shall 
remain in full force and effect to the maximum extent permitted by law. 

11.9 No Dedication. The provisions of this Covenant are for the exclusive benefit of 
Declarant, Port and their respective successors and assigns, and, except for rights expressly 
conferred on Port hereunder, shall not be deemed to confer any rights upon any other person. 
Without limiting the generalify of the foregoing, this Covenant is not intended to create any 
rights in the public. 

[Remainder of this Page-Intentionally Blank; Signatures Follow] 
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IN WITNESS WHEREOF, the parties.have executed this Covenant as of the day and 
year first above written. 

Declarant: [BUYER'S ENTITY NAME AND STATE OF 
FORMATION] 

Port: CITY AND COUNTY OF SAN FRANCISCO, 
a municipal corporation, acting by the 
SAN FRANCISCO PORT COMMISSION 

By: 

Name: 

Title: 

Approved by 
CITY AND COUNTY OF SAN FRANCISCO, 
Department of Real Estate 
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Schedule 15.3 

Remedies for Failure to Commence Construction 

[For Residential Fee Parcels Only] 

1. Liquidated Damages. 

a. If the Commencement of Residential Construction has not occurred on or prior 
to the Required Construction Commencement Date, then Vertical Developer will pay to Port, as 
liquidated damages, an amount equal to [insert amount that is 2x the daily special tax 
obligation for the Property] for each day that the Commencement of Residential Construction is 
delayed beyond the Required Construction Commencement Date (the "Liquidated Amount"). 
Vertical Developer will pay to Port the Liquidated Amount within ten (10) business days of 
demand therefor; provided, however, Port's delay in making any such demand will not be 
deemed to be a waiver of its rights to demand such amounts. 

b. The Liquidated Amount will be applied by Port as follows: 

i. First, to pay any taxes and assessments on the Property (including CFD 
and IFD assessments) to the ext«;!nt then due and payable; 

ii. Second, all remaining proceeds to Port to be deposited into the Pier 70 
Special Facility Revenue Account or, if not required to be so deposited, in the Pier 70 Project 
Account and thereafter distributed in accordance with Section_ of the Financing Plan 
(Exhibit XX to the DDA). 

c. THE PARTIES HAVE AGREED THAT PORT'S ACTUAL DAMAGES, IN THE EVENT OF 
THE FAILURE TO CAUSE THE COMMENCEMENT OF RESIDENTIAL CONSTRUCTION PRIOR TO THE 
REQUIRED CONSTRUCTION COMMENCEMENT DATE, WOULD BE EXTREMELY DIFFICULT OR 
IMPRACTICABLE TO DETERMINE. AFTER NEGOTIATION, THE PARTIES HAVE AGREED THAT, 
CONSIDERING ALL THE CIRCUMSTANCES EXISTING ON THE DATE OF THIS AGREEMENT, THE 
LIQUIDATED AMOUNT IS A REASONABLE ESTIMATE OF THE DAMAGES THAT PORT WOULD 
INCUR IN SUCH AN EVENT. BY PLACING THEIR RESPECTIVE INITIALS BELOW, EACH PARTY 
SPECIFICALLY CONFIRMS THE ACCURACY OF THE STATEMENTS MADE ABOVE AND THE FACT 
THAT EACH PARTY WAS REPRESENTED BY COUNSEL WHO EXPLAINED, AT THE TIME THIS 
AGREEMENT WAS MADE, THE CONSEQUENCES OF THIS LIQUIDATED DAMAGES PROVISION. 

INITIALS: PORT: VERTICAL DEVELOPER: ---- ----
2. Repurchase of Property. 

a. Notice. If Commencement of Residential Construction does not occur by the 
date that is twelve (12) months after the Required Construction Commencement Date (a 
"Commencement Default"), Port will promptly deliver notice of the Commencement Default to 
Master Developer and Vertical Developer (the "Commencement Default Notice"). 

b. Master Developer Purchase Option. Following receipt of a Commencement 
Default Notice, Master Developer will have an exclusive, one-time right to purchase the 
Property from Vertical Developer for a purchase price equal to eighty-five percent (85%) of the 
Acquisition Price (the "Repurchase Price") and otherwise on the following terms and conditions 
(the "Master Developer Purchase Option"): 

i. Master Developer will have a period of thirty {30) days from receipt of 
such notice (the "Master Developer Exercise Period") in which to notify Port and Vertical 
Developer in writing that it desires to exercise the Master Developer Purchase Option (the 
"Master Developer Exercise Notice"). 

ii. If Master Developer timely delivers the Master Developer Exercise 
Notice, then Vertical Developer will cooperate with Master Developer to consummate such 
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acquisition within ninety (90) days of Vertical Developer's receipt of the Master Developer 
Exercise Notice ("Master Developer Closing Period"). 

111. Any rights of Master Developer under this Schedule 15.3 may be 
exercised by or through its nominee or designee which is an Affiliate of Master Developer. 

c. Port Purchase Option. If Master Developer fails or declines to exercise the 
Master Developer Purchase Option within the Master Developer Exercise Period, or if Master 
Developer exercises the Master Developer Purchase Option and thereafter fails to consummate 
the same within the Master Developer Closing Period whether through revocation in 
accordance with [Section 2(e) below] or some other event (collectively, "MD Period"), then 
Port will have an exclusive, one-time right to (1) purchase the Property for the Repurchase Price 
from Vertical Developer or (2) cause Vertical Developer to sell the Property to a Successful 
·Respondent for not less than the Repurchase Price, and otherwise on the following terms and 
conditions (the "Port Repurchase Option"): 

i. Port will have a period of six (6) months from the expiration of the 
applicable MD Period in which to notify Vertical Developer in writing that it desires to exercise 
the Port Repurchase Option (the "Port Exercise Notice"). 

ii. If Port timely delivers the Port Exercise Notice, then Port may elect, in its 
sole discretion; to either: 

(1) acquire the Property directly from Vertical Developer, in which case, 
Vertical Developer will cooperate with Port to consummate such acquisition within ninety (90) 
days of Vertical Developer's receipt of the Port Exercise Notice; or 

(2) issue a request for proposal for the Property or such other solicitation 
as determined by Port (collectively, "RFP"), which RFP will require a minimum bid of no less 
than the Repurchase Price to qualify as a potential purchaser of the Property. Vertical 
Developer will cooperate with Port and the successful respondent to the RFP ("Successful 
Respondent") to consummate the acquisition of the Property by the Successful Respondent 
within ninety (90) days of Port's selection ofthe Successful Respondent. Vertical Developer will 
have no rights to any amount or other consideration paid by the Successful Respondent to Port 
for the Property that exceeds the Repurchase Price. 

d. Vertical Developer Obligations. In connection with the closing of the Master 
Developer Purchase Option or the Port Purchase Option (collectively, the "Repurchase 
Closing"), Vertical Developer will deliver into escrow, at least five (5) days prior to the 
contemplated Repurchase Closing, (i) a quitclaim deed with respect to the Property, subject 
only to Permitted Exceptions and (ii) a reconveyance of any Mortgage encumbering the 
Property, together with irrevocable instruction from the applicable Lender(s) to record the 
same upon payment to such Lender in accordance with Section 3 below. 

e. Revocation. Notwithstanding anything herein to the contrary, each of Master 
Developer and Port will have the right, for any reason or no reason, to rescind the Master 
Developer Exercise Notice or Port Exercise Notice, as applicable, at any time before the 
consummation of the Closing by delivering written notice to Vertical Developer and the other 
Party, in which event the party revoking such exercise of its right will have no further right to 
purchase or repurchase the Property pursuant to this Agreement. 

f. Application of Repurchase Price. Upon the Repurchase Closing in accordance 
with this Schedule 15.3 (in any case, a "Repurchase"), the Repurchase Price will be applied as 
follows: (i) first, to pay any taxes and assessments on the Property (including CFD and IFD 
assessments) to the extent then due and payable; (ii) second, to Port to pay any unpaid 
amounts required to be paid under this Agreement, including, but not limited to, any unpaid 
Liquidated Amount; (iii) third, to pay the Closing Costs [of Vertical Developer, Master 
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Developer, and Port, as applicable,] associated with the Repurchase; (iv) fourth, to any Lender 
to satisfy' the indebtedness evidenced by the Mortgage; and (v) fifth, to Vertical Developer. 

3. Rights of Lenders. 

Without limiting the rights afforded to Lenders pursuant to Article 16 (Financing; Rights 
of Lenders) of this Agreement, following a Commencement Default and notice by Port thereof, 
any Lender will have the right, but not the obligation, to notify Port and Master Developer that 
it intends to pursue a [Lender Acquisition. Upon receipt of such notice, neither Master 
Developer nor Port will pursue a its purchase or repurchase right hereunder, as applicable for 
so long (and only for so long) as Lender is diligently pursuing such Lender Acquisition, and all 
time periods set forth herein in connection with Master Developer Purchase Option and Port 
Repurchase Option will be tolled for such period of time. 

4. Termination. 

The Unless terminated sooner as provided for in this Schedule 15.3, the Master 
Developer Purchase Option and the Port Repurchase Option will automatically terminate, and 
will be of no force or effect, upon the earliest of (a) the date upon which a Repurchase is 
consummated, (b) so long as no Master Developer Exercise Notice or Port Developer Notice has 
been delivered, the date upon which Commencement of Residential Construction occurs, and 
(c) the date upon which a Lender Acquisition is consummated. 

5. Anti-Flip Protections. 

If the Property is acquired by Master Developer, and Master Developer thereafter 
Transfers the Property to any non-Affiliate prior to the Commencement of Residential 
Construction, then upon the consummation of such Transfer, Master Developer will pay to Port 
an amount equal to the net sales proceeds of such Transfer less the Repurchase Price. Port will 
deposit any such funds into the [Pier 70 Special Facility Revenue Account or, if not required to 
be so deposited, in the Pier 70 Project Account and thereafter distributed in accordance with 
[Section 1.6 of the Financing Plan (Exhibit XX to the ODA)]. [Note: Parties discussing whether 
payment will be through accounting].For purposes of this Schedule 15.3, "Transfer" includes 
the sale, transfer, or conveyance of the Property by deed to another party. 

6. Third Party Beneficiary. 

Master Developer is an intended third-party beneficiary of the terms and provisions of 
the Agreement set forth in this Schedule 15.3, and Master Developer will have the same rights 
to enforce this Schedule 15.3 as if Master Developer were a direct party hereto. 

[The remainder of this page left intentionally blank.] 
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SCHEDULE 18.1 HAZARDOUS MATERIALS INDEMNIFICATION 
[FOR FEE PARCELS ONLY) 

18.l(b) Hazardous Materials Indemnification. 

(i) In addition to its obligations under Section 18.l(a) and subject to Section 18.l(c), 
Vertical Developer, for itself and on behalf of its tenants, Agents, or any of their respective 
Agents (individually "Related Third Party" and collectively "Related Third Parties") or their 
respective Invitees, agrees to Indemnify the Indemnified Parties and the State Lands 
Indemnified Parties from any and all Losses and Hazardous Materials Claims that arise as a 
result of any of the following: 

(1) any Hazardous Material Condition; 

(2) any Handling or Release of Hazardous Materials in, on, under, around or 
about the Premises; 

(3) [Add if Vertical Developer responsible for Deferred Infrastructure: 
without limiting Vertical Developer's Indemnification obligations in this Section 18.l(b), any 
Handling or Release of Hazardous Materials in, on, under, around or about any area outside the 
Premises boundary used by Vertical Developer or its Agents to perform the Deferred 
Infrastructure, ("Deferred Infrastructure Area") at any time prior to Acceptance of such Deferred 
Infrastructure; or 

(4) without limiting Vertical Developer's Indemnification obligations in 
Section 18.l(b)(2) or 18.l(b)(3), any Handling or Release of Hazardous Materials outside of the 
Premises, but in, on, under, around or about the 28-Acre Site, by Tenant or any Related Third 
Parties; or 

(5) any Exacerbation of any Hazardous Material Condition; or 

(6) failure by Vertical Developer or any of its Related Third Parties to comply 
with the Pier 70 Risk Management Plan or failure by Vertical Developer's Invitees or the Invitees 
of the Related Third Parties to comply with the Pier 70 Risk Management Plan within the 
Premises; or 

(7) claims by Vertical Developer or any Related Third Party for exposure from 
and after [for non-affiliate deals: the Closing Date] [for affiliates deals: the effective date of the 
Master Lease] to Pre-Existing Hazardous Materials or New Hazardous Materials in, on, under, 
around, or about the 28-Acre Site. 

(ii) Vertical Developer's obligations under Section 18.l(b) includes: (i) actual costs 
incurred in connection with any Investigation or Remediation requested by Port or required by 
any Environmental Regulatory Agency and to restore the affected area tb its condition before 
the Release; (ii) actual damages for diminution in the value of the Premises or the Facility; (iii) 
actual damages for the loss or restriction on use of rentable or usable space or of any amenity 
of the Premises; (iv) actual damages arising from any adverse impact on marketing the space; 
(v) sums actually paid in settlement of Claims, Hazardous Materials Claims, Environmental 
Regulatory Actions, including fines and penalties; (vi) actual natural resource damages; and (vii) 
Attorneys' Fees and Costs, consultant fees, expert fees, court costs, and all other actual 
litigation, administrative or other judicial or quasi-judicial proceeding expenses. If Port actually 
incurs any damage and/or pays any costs within the scope of this section, Vertical Developer 
must reimburse Port for Port's costs, plus interest at the Interest Rate from the date Port incurs 
each cost until paid, within five (5) business days after receipt of Port's payment demand and 
reasonable supporting evidence of the cost or damage actually incurred. 

(iii) Vertical Developer understands and agrees that its liability to the Indemnified 
Parties and the State Lands Indemnified Parties under this Section 18.l(b) subject to 
Section 18.l(c), arises upon the earlier to occur of: 
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(1) discovery of any such Hazardous Materials (other than Pre-Existing 
Hazardous Materials) in, on, under, around, or about the Premises, [Add if Vertical Developer 
responsible for Deferred Infrastructure: and the Deferred Infrastructure Area;] 

(2) the Handling or Release of Hazardous Materials in, on, under, around or 
about the Premises [Add if Vertical Developer responsible for Deferred Infrastructure: the 
Deferred Infrastructure Area;] 

(3) the Exacerbation of any Hazardous Material Condition, or 

(4) the institution of any Hazardous Materials Claim with respect to such 
Hazardous Materials, and not upon the realization of loss or damage. 

18.l{c} Exclusions from Indemnifications, Waivers and Releases. 

(i) Nothing in this Article 18.l(b) relieves the Indemnified Parties or the State Lands 
Indemnified Parties from liability, nor will the defense obligations set forth in Sections 18.3 
extend to Losses: 

(1) to the extent caused by the gross negligence or willful misconduct of the 
Indemnified Parties; or 

(2) from third parties' claims for exposure to Hazardous Materials prior to 
[for non-affiliate deals: the Closing Date.] [for affiliate deals: the effective date of the Master 
Lease.] or 

(3) without limiting Vertical Developer's Indemnification obligations under 
Sections 18.1(b)(i)(3)], 18.l(b)(i)(4), 18.1(b)(i)(6), or 18.1(b)(i)(7), and to the extent the 
applicable Loss was not caused by the failure of Vertical Developer or any of its Related Third 
Parties to comply with the Pier 70 Risk Management Plan or the failure of Vertical Developer's 
Invitees or the Invitees of the Related Third Parties to comply with the Pier 70 Risk 
Management Plan within the Property, claims from third parties (who are not Related Third 
Parties) arising from exposure to Pre-Existing Hazardous Materials on, about or under the 
Deferred Infrastructure Area after the Acceptance Date for the Deferred Infrastructure Area (or 
exposure after the Acceptance Date to a New Hazardous Material discovered after the 
Acceptance Date, the presence of which is limited to the Deferred Infrastructure Area and is not 
also present in, on or around the Premises); provided, however, the foregoing limitation on 
Vertical Developer's Indemnification obligations does not extend to claims arising from the 
Handling, Release or Exacerbation of Pre-Existing Hazardous Materials by the acts or omissions 
of Vertical Developer, its tenants, subtenants, Agents, or any of their respective Agents. 

(ii) If it is reasonable for an Indemnified Party or a State Lands Indemnified Party to 
assert that a claim for Indemnification under this Section 18.l(c) is covered by a pollution 
liability insurance policy, pursuant to which such Indemnified Party or State Lands Indemnified 
Party is an insured party or a potential claimant, then Port will reasonably cooperate with 
Vertical Developer in asserting a claim or claims under such insurance policy but without 
waiving any of its rights under this Section 18.l(c). Notwithstanding the foregoing, if an 
Indemnified Party or State Lands Indemnified Party is a named insured on a pollution liability 
insurance policy obtained by Vertical Developer, the Indemnification from Vertical Developer 
under this Section 18.l(c) will not be effective unless such Indemnified Party or State Lands 
Indemnified Party has asserted and diligently pursued a claim for insurance under such policy 
and until any limits from the policy are exhausted, on condition that (1) Vertical.Developer pays 
any self-insured retention amount required under the policy, and (2) nothing in this sentence · 
requires any Indemnified Party or State Lands Indemnified Party to pursue a claim for insurance 
through litigation prior to seeking indemnification from Vertical Developer. 
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18.l(d) Additional Definitions. 

"Environmental Laws" means all presentand future federal, State and local Laws, statutes, rules, 
regulations, ordinances, standards, directives, and conditions of approval, all administrative or 
judicial orders or decrees and all permits, licenses, approvals or other entitlements, or rules of 
common law pertaining to Hazardous Materials (including the Handling, Release, or 
Remediation thereof), industrial hygiene or environmental conditions in the environment, 
including structures, soil, air, air quality, water, water quality and groundwater conditions, any 
environmental mitigation measure adopted under Environmental Laws affecting any portion of 
the Premises, the protection of the environment, natural resources, wildlife, human health or 
safety, or employee safety or community right-to-know requirements related to the work being 
performed under this Lease. "Environmental Laws" include the City's Pesticide. Ordinance 
(Chapter 39 of the San Francisco Administrative Code), Section 20 of the San Francisco Public 
Works Code (Analyzing Soils for Hazardous Waste), the FOG Ordinance, the Pier 70 Risk 
Management Plan and that certain Covenant and Environmental Restrictions on Property made 
as of August 11, 2016, by the City, acting by and through the Port, for the benefit of the 
California Regional Water Quality Control Board for the San Francisco Bay Region and recorded 
in the Official Records as document number 2016-K308328-00. 

"Environmental Regulatory Action" when used with respect to Hazardous Materials means any 
inquiry, Investigation, enforcement, Remediation, agreement, order, consent decree, 
compromise, or other action that is threatened, instituted, filed, or completed by an 
Environmental Regulatory Agency in relation to a Release of Hazardous Materials, including 
both administrative and judicial proceedings. 

"Environmental Regulatory Agency" means the United States Environmental Protection Agency, 
OSHA, any California Environmental Protection Agency board, department~ or office, including 
the Department of Toxic Substances Control and the RWQCB, Cal-OSHA, the Bay Area Air 
Quality Management District, the San Francisco Department of Public Health, the San Francisco 
Fire Department, the SFPUC, Port, or any other Regulatory Agency now or later authorized to 
regulate Hazardous Materials. 

"Exacerbate" or "Exacerbating" when used with respect to Hazardous Materials means any act or 
omission that increases the quantity or concentration or potential for human exposure of 
Hazardous Materials in the affected area, causes the increased migration of a plume of 
Hazardous Materials in soil, groundwater, or bay water, causes a Release of Hazardous 
Materials that had been contained until the act or omission, or otherwise requires Investigation 
or Remediation that would not have been required but for the act or omission, it being 
understood that the mere discovery of Hazardous Materials does not cause ~'Exacerbation". 
"Exacerbate" also includes the disturbance, removal. or generation of Hazardous Materials in the 
course of Vertical Developer's operations, Investigations; maintenance, repair, construction of 
Improvements and Alterations under this Lease. "Exacerbate" also means failure to comply with 
the Pier 70 Risk Management Plan. "Exacerbation" has a correlative meaning. 

"Handle" when used with reference to Hazardous Materials means to use, generate, move, 
handle, manufacture, process, produce, package, treat, transport, store, emit, discharge or 
dispose of any Hazardous Material. "Handling" has a correlative meaning. 

"Hazardous Material Claim" means any Environmental Regulatory Action or any claim made or 
threatened by any third party against the Indemnified Parties or the Premises relating to 
damage, contribution, cost recovery compensation, loss or injury resulting from the Release or 
Exacerbation of any Hazardous Materials, including Losses based in common law. Hazardous 
Materials Claims include Investigation and Remediation costs, fines, natural resource damages, 
damages for decrease in value of the Premises or other Port property, the loss or restriction of 
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the use or any amenity of the Premises or other Port property, Attorneys' Fees and Costs and 
fees and costs of consultants and experts. 

"Hazardous Material Condition" means the Release or Exacerbation, or threatened Release or 
Exacerbation of Hazardous Materials in, on, under, or about the Premises or the environment, 
or from any vehicles Vertical Developer, its tenants, subtenants, or its Agents and Invitees use 
in, on, under, or about the Premises. 

"Investigate" or "Investigation" when used with reference to Hazardous Material means any 
activity undertaken to determine the nature and extent of Hazardous Material that may be 
located in, on, under or about the Premises, any Improvements or any portion of the site or the 
Improvements or which have been, are being, or threaten to be Released into the environment. 
Investigation will include preparation of site history reports and sampling and analysis of 
environmental conditions in, on, under or about the Premises or any Improvements. 

"New Hazardous Material" means a Hazardous Material that is not a Pre-Existing Hazardous 
Material. · 

"Pier 70 Risk Management Plan" means the Pier 70 Risk Management Plan, Pier 70 Master Plan 
Area, prepared for the Po'rt of San Francisco by Treadwell & Rolo and dated July 25, 2013, and 
approved by the RWQCB on January 24, 2014, including any amendments and revisions thereto 
that are approved by the RWQCB, and as interpreted by Regulatory Agencies with jurisdiction. 

"Release" means when used with respect to Hazardous Materials, any accidental, actual, 
imminent, or intentional spilling, introduction, leaking, pumping, pouring, emitting, emptying, 
discharging, injecting, escaping, leaching, dumping, or disposing into the air, soil, gas, land, 
surface water, groundwater or environment (including the abandonment or discarding of 
barrels, containers, and other closed receptacles containing any Hazardous Material). . 

"Remediate" or "Remediation" when used with reference to Hazardous Materials means any 
activities undertaken to clean up, abate, remove, transport, dispose, contain, treat, stabilize, 
monitor, remediate, or otherwise control Hazardous Materials located in, on, under or about 
the Premises or which have been, are being, or threaten to be Released into the environment 
or to restore the affected area to the standard required by the applicable Environmental 
Regulatory Agency in accordance with application Environmental Laws and any additional Port 
requirements. Remediation includes, without limitation, those actions included within the 
definition of "remedy" or "remedial action" in California Health and Safety Code Section 25322 
and "remove" or "removal" in California Health and Safety Code Section 25323. 

"State Lands Indemnified Parties" means the State of California, the California State Lands 
Commission, all of its heirs, legal representatives, successors and assigns, and all other Persons 
acting on its behalf. 
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SCHEDULE 19.4 CALCULATION OF PORT'S SHARE OF 

TRANSFER PROCEEDS BEFORE CERTIFICATE OF COMPLETION. 

[Note: Insert from Parcel Lease] 
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BASIC 'LEASE INFORMATION 

Each reference to the Basic Lease Information in this Lease will incorporate the applicable Basic 
Lease Information specified herein. 

As defined in the Disposition and Development Agreement between the Port and Forest City 
Development California, Inc., dated as of , 20_ (the "DDA"), this Lease is a 
[fully prepaid lease] [or] [Hybrid Ground Lease] of unimproved property to a [Vertical 
Developer Affiliate of Horizontal Developer][or][Third Party lessee]. 

Lease No. 

Effective Date: 

Landlord: 

Tenant: 

Tenant's Address for Notices: 

··,-·-' Lease No. L-XXXX -· .. :: 

THE CITY AND.C6uNT~B~:SAN FRANCISCO 
operatingbYarid through the\( , 
SAN FRANCISCO PORT COMMISSION 

',<:·':··:·::.. . ... -.·.· ,' 

.;'." 

-::-_;'·-' 

Landlord's Address for Notices: 

Premises: ::·-.:>::. :; -: Al{t\11;1.t real pt~p~Xfy)oc~t~qjn the City and County 
:: :::>· of Saif B.r~Ci~~d;tiaiiforp.ia, as more particularly 

·::· describ¢alt1ExhihitAatt~ched hereto (the 
··;··. "Proper'trl'). The Property contains approximately 

··•: :: .. ,:){:6•>> .. squarefe~t of unimproved land area (the 
· ~(!> · "'Laii;~D,, togei4er with all rights and privileges 

>::::. appurt~h~tto.the Property and owned by Port, and 
• ·:}.;:i:my Improvements hereafter constructed on the 

:pf()perty. The Property is shown generally on the 
Sit~·Plan attached hereto as Exhibit B. The Property 
and all Improvements now and hereafter located on 
the Property are referred to in this Lease as the 
"Premises." 

Located in Zone 3, California grid System, at a point 
Reservation Entry where X equals __ and Y equals 

--' 

Permitted Use Before Commencement of 
Construction of the Project: 

Construction staging only to advance either the 
Vertical Project or the Horizontal Improvements. 
Any other use requires the prior approval of Port, 
which approval may be withheld in its sole 
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Permitted Use After Commencement of 
Construction of the Project1: 

Commencement Date: 

Expiration Date: 

10/19/17 

discretion. 

The use and operation of the Premises will be [insert 
more tailored/specific uses] subject to the Required 
Uses, the limitations set forth in the Scope of 
Development attached hereto as Exhibit C and the 
SUD [add if applicable: ·and the Affordable Housing 
Restrictions described in Exhibit C-2 attached 
hereto] (collectively, the "Project") and as further 
specified below and in Article 3. 

"Required Uses" means 1;ll~.use of at least the 
M'inimum Public Bep,eflf~'Area within the Premises 
dedicated solely t():·[PDR/childcare/other required 
public benefit] .. tpfq!igh(}µtthe Term in accordance 
with Section~:3. 7>'.·/-·' ·- ',<:~;:~.". 

, . . ~ ·"~'-
/<~ ·:~~~~~~~· .. -~. ~:-:;;:--,-, 

"Mini~tiJ,ij}:p. hblic Benefit Are~~;·:,&:~(;llls XXX square 
feet o:fti]:~:)~.remises dedicated sof~tY,Jo the Required 
Uses in tfi~(focation identified in Eililbit XX' attached 
hereto. «.::·.:~:.... ,,-;;::::,),.";, '<.: ··:·. 

::·:::{:~ ·.·: ',· .'~_".'..:·,·\{;::~~'.;-: ';.':>' ·,:~::~;:·,-· 

>i;l~(~~~~=e D,i;~~~f ~;:Lease. 
·:.:·:· · ·::;:;~;:~.;>., , _\[(99 years after the 

,..::;;,{?;~::::, :.. Commencement Date)] '''~';t::;~. 

~~:~l,?;;i(~~~l ~F~{~~~f !~~~!~~:~?io~~~1~:r:;~rid Prepaid Rent: 

, #N.i'fa ...... ,1~11i>;i.'·:·;:··:·:.·~.·::.'.~.;:·.·.:,···:.·:·:·:·:.:.\;·:.:l•.!: .. ··.•.··· .. :·"·· ... : .... ;····.·:······:··.,····:.·~.:.·~.:·.~%i~.~:t]:::~.·1:;.:t: .. . 
(/:p~::/-"'' ·:·:"/{\@:/::: . _ As sH;f?:~~}n:Exhibit D attached hereto. 

.. ·,·. /.'.' .~··.-~-'~: ·.;.:;:::~~ 

Rent: 

Security Deposit:tFor Hybrid Leasesl,:,.. ·::;~;i:Aµ amount equal to two (2) months of Base Rent 

[Environmental ~~~~~jg~t Deposi~:;}(·~J)h" . ~g¥~: May be applicable for certain leases based on 
• ::;;:>: :::,::;:: hazardous materials uses] 

[Environmental Financi;f*~~urance~'.f;~·\i 
Deposl"t·.] ';;:,::>.·.:... /;:;:::::::/' 

.' -..<- '..; <· -~ 

' ' :::t~):f ::':;{/' ' 

Project Approvals: 

[Note: May be applicable for certain leases based on 
hazardous materials uses] 

Those certain project approvals for the Waterfront 

1 Note: it is anticipated that the Scope of Development will simply include the type of use (residential or office with 
accessory retail, etc .... ) and the maximum density and parking if applicable. It is not intended to lock in any 
specific development project subject to these broad limitations. The Affordable Housing restrictions would be 
applied to apartment projects through the recordation of applicable affordable housing agreements/restrictions 
recorded against title at close of escrow, which would be described and/or attached as Exhibit C-2: 
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Site listed in Exhibit E attached hereto and made a 
part hereof, as may be amended from time to time. 
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LEASE No. L-X:XXX 

THIS LEASE NO. L-XXXX (this "Lease") is dated as of the Effective Date, by and 
between THE CITY AND COUNTY OF SAN FRANCISCO, operating by and through the SAN 
FRANCISCO PORT COMMISSION ("Port"), as landlord, and ("Tenant"). 
The Basic Lease Information that appears on the preceding pages and all Exhibits and Schedules 
attached hereto are hereby incorporated by reference into this Lease and will be construed as a 
single instrument and referred to herein as this "Lease." In the event of any conflict or 
inconsistency between the Basic Lease Information and the Lease provisions, the Basic Lease 
Information will control. All initially capitalized terms used herein are defined in Article 47 or 
have the meanings given them when first defined. 

THIS LEASE rs MADE WITH REFERENCE TO THE FOEDOWING FACTS AND 
CIRCUMSTANCES: /';:3;;~;) 

A. Port is an agency of the City, exercising its :ftw:¢frb'~t~µd powers over property 
under its jurisdiction and organized and existing under the ~itrtO:n Act~C[nd the City's Charter. 
The Waterfront Plan is Port's adopted land use documeµffof'propertf\ytthin Port jurisdiction, 
which provides the policy foundation for waterfront Q-~y~l6pment and impf:~wement projects. 

B. Port has jurisdiction of approximatef§:;~j}~:ty-nine (69) acres 6fl~µ along San 
Francisco's Central Waterfront, generally bounded by;iyfariposa Str~et, Illinois··S,Jte,et, 22nd 
Street, and San Francisco Bay, commonly known as Piet;7;Q" Pr~yt,Op:Sly known a(tl.1.e. San 
Francisco Yard and the Bethlehem Steel ~4.Jpyard, Pier 70·fa::~J2J;tiier 19th centuryship building 
and repair facility, and the most intact hist9.:d¢:;:tp!l!itime indU:r;iJtii!Ycomplex of that enl'west of the 
Mississippi River. A portion of the site reifi~ins~:~n.,~ctive ship't~P.f:lir facility. 

c. The Port and [insert name ol~q)-~;F&:ifY:,;,~Btity] c~iJ:J:r~~_ntal Developer"), are 
parties to that certain Dispositio.p.wid Developme,nt Agfoejitept datea~a$:9f , 201 
(the "DDA") and that certail))~~ii~@f~l;g.: L-XX d~{~@as ofJ:~:i:\;'':1:.:>~. · '<H~~O_ (the "Master 
Lease"). The DDA and Mast.~r'.·t.:ease;~ggyern the'mf~eg::.11.~~-'devet§nment of an approximately 
28-acre site, known as th~:',t);V:~terfront~~~b~," as mots;J;>;~ffeicular!y de~~ribed in the DDA an~ 
Master Lease. The DDA an:d;:M~ster Le_ii§,e set fortli:~~.Rfi!cel dispos1t10n process under which the 
Port will enter into fully-prepai(;l;~Q'l=.Pa+iifilly:;:prepaid gi;9µJ1d leases for developable parcels 
within the Wat~i;:ftgijl;~i.t~:-~ith H6i.'J:?~ritiiND·~~~i9per, C51#~~half of itself or through its Vertical 
Developer Affiliates;=orn:t:g~,rizoiit~~:~~velopef{~µ~.t9 e?{ercise its option to lease such 
developable,;:li#eel, to thircfpw~~s seleR~~g in accordag~e with the requirements of the DDA. 

D. ··::::}T:QJ~ Lease is ~<[fully] [p~i~lly] prepaid ground lease with a [Vertical Developer 
Affiliate] [Thir&:t?~ffi']. The forrii{p';f;this Lea$~;was authorized by the Port Commission by 
Resolution No. XXX)µ:1.d the Board::'PtSuperV'iS6:rs by Resolution No. X:XX, which resolutions 
authorized the Port's:;E~~~utive Dire9fc:i;r to enter into this Lease without further approval by the 
Port Commission or the::aoN'd of Supefyisors under Charter Section 9 .118. 

E. [Include addfti~nal R~-~i~als that describe exercise of Option, if applicable, the 
parcel disposition process as provided under the DDA, the escfow instructions approved and 
submitted by the parties, close of escrow and any other relevantfacts and circumstances leading 
up to execution of this Lease] 

ACCORDINGLY, for good and valuable consideration, the receipt and adequacy of 
which are hereby acknowledged, the Parties agree as follows: 
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1. PREMISES; TERM. 

1.1. Premises. 

10/19/17 

(a) Lease of Premises; Description. For the Rent and subject to the terms 
and conditions of this Lease, Port hereby leases to Tenant, and Tenant hereby leases from Port, 
the Premises described in the Basic Lease Information as of the Commencement Date. 

(b) Permitted Title Exceptions. The interests granted by Port to Tenant 
pursuant to Section J.l(a)are subject to (i) the matters reflected in Exhibit XX (the "Permitted 
Title Exceptions"), and (ii) such other matters as Tenant will cause or suffer to arise subject to the 
terms and conditions of this Lease, and (iii) the rights of Port and the public reserved under the 
terms of this Lease. 

( c) Accessibility Inspection Disclosure. California law requires commercial 
landlords to disclose to tenants whether the property being leased li;;1~ :Up.dergone inspection by a 
Certified Access Specialist ("CASp") to determine whether the m#peify meets all applicable 
construction-related accessibility requirements. The law does q(jffequire landlords to have the 
inspections performed. Tenant is hereby advised that the Pr~rni,s·es;:li~~.not been inspected by a 
CASp and Port will have no liability or responsibility to II1ak.(flmy repair~ or modifications to the 
Premises in order to comply with accessibility standa~4.f}fhe following:;Cli:§closure is required 
by law: /)/ ·:· ··. \;, 

"A Certified Access Specialist (CASp) can{ll,Spyct the subject premi~~$·;and determine 
whether the subject premises comply with all of the appJ~.!Jable co:Q:~guction-refafoci:8:ccessibility 
standards under state law. Although state law does not req\l;ire 'l:CASp inspection oftli~ subject 
premises, the commercial property owner.:::oxJ~ssor may not':.tJr<?AiBrt the lessee or tenant from 
obtaining a ,CASp inspection of the subjecbfr~Wi§.es for the o6:(;ijp.ancy or potential occupancy of 
the lessee or tenant, if requested by the lesse~: O':Fte:t1J:mt. The partrns;,Will mutually agree on the 
arrangements for the time and manner oftheQ~Spii\S..P.~stion, the;if%)'}Ilent of the fee for the 
CASp inspection, and the cost9tiµaking any te,p~irs rieces~w:y to cd~ect_violations of 
construction-related accessi.!?Wt)TJ:~t@g}rrds withi'fl.:;the pr~w!·~~;~tt::. . ".: ·:,:-.. 

.·-:<·':'~:~~~~y. '•:<::~::::::::. ·::',.'.:'.·>. ::::·:·~~::::.:;:•' '-'.<'.··. ·'.·,::::>,_.. 
(d) Sa:n;Francisco'Uisability Access':Disclosures~~:·Tenant is hereby advised 

that the Premises may not cufrently mee·(~ll applicabl¢~construction~ielated accessibility 
standards, including standards>f<:>r. publi@;estrooms aii(f:ground floor entrances and exits. Tenant 
understands and (lgr.~~s.that Teiiatit aj}iyl)~)u,~ject to:1~g~l and financial liabilities ifthe 
Premises does li9r¢oriiply .. :with appli~~bfo federijf·aµd sfat{!:.disability access Laws. As further set 
forth inArti¢1e:((Complihll~e yvith Ea\y~), Tenanffiirt4~r\mderstands and agrees that it is 
Tenant's obligation, at no cOsi:tc1Port, fr{cause the Premises and Tenant's use thereof to be 
conducted in cbjJ:lpliance with th~ Qisabled/Access Laws and any other federal or state disability 
access Laws. Teni:l,nt will notify Port:if it is'm3.ltjng any Alterations or Improvements to the 
Premises that mighfilp.pact accessibility standards required under federal and state disability 
access Laws. · · .< , ·. <{. -

(e) Nri·fu.ght to E~~toach. 
'·'<".", 

(i) · '.If;Jetlant (including, its Agents, Invitees, successors and assigns) 
uses or occupies space outside the<Pfrmises without the prior written consent of Port (the 
"Encroachment Area"), then upon\vritten notice from Port ("Notice to Vacate"), Tenant will 
immediately vacate such Encroachment Area and if such Encroachment Area is controlled by 
Port, pay as Additional Rent for each day Tenant used, occupied, uses or occupies such 
Encroachment Area, an amount equal to the rentable square footage of the Encroachment Area, 
multiplied by the then current fair market rent for such Encroachment Area, as reasonably . 
determined by Port (the "Encroachment Area Charge"). If Tenant uses or occupies such 
Encroachment Area for a fractional month, then the Encroachment Area Charge for such period 
will be prorated based on a thirty (30) day month. In no event will acceptance by Port of the 
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Encroachment Area Charge be deemed a consent by Port to the use or occupancy of the 
Encroachment Area by Tenant, its Agents, Invitees, successors or assigns, or a waiver (or be 
deemed as a waiver) by Port of any and all other rights and remedies of Port under this Lease. 

(ii) In addition, Tenant will pay to Port, as Additional Rent, an amount 
equaling Three Hundred Dollars ($300.00), which amount will be increased by One Hundred 
Dollars ($100.00) on the tenth (10111) Anniversary Date and every ten (10) years thereafter, upon 
delivery of the initial Notice to Vacate plus the actual cost associated with a survey of the 
Encroachment Area. In the event Port determines during subsequent inspection(s) that Tenant 
has failed to vacate the Encroachment Area, then Tenant will pay to Port, as Additional Rent, an 
amount equaling Four Hundred Dollars ($400.00), which amount will be increased by One 
Hundred Dollars ($100.00) on the tenth (10t11) Anniversary Date and every ten (10) years 
thereafter, for each additional Notice to Vacate, if applicable, delivered by Port to Tenant 
following each inspection. The parties agree that the charges associi;it~4 with each inspection of 
the Encroachment Area, delivery of each Notice to Vacate and sll:fY~)tdf the Encroachment Area 
represent a fair and reasonable estimate of the administrative cg~J@i(l expense which Port will 
incur by reason of Port's inspection of the Premises, issuanc~::§k~@Ji,.Notice to Vacate and 
survey of the Encroachment Area. Tenant's failure to comP,lY:\vitht]:i'~;i:1pplicable Notice to 
Vacate and Port's right to impose the foregoing charge~<WW lfo in addijiQ;t;i, to and not in lieu of 
any and all other rights and remedies of Port under tli.i$'.$ease. · [Note: · Amounts to increase by 
$50 every 5 years from DOA execution.] .:::r(': :::: · · <:;<.;:_ .. , 

-,>~=:::," -'~,; ·'<'• 

(iii) In addition to Port's riglit:;, and remedies under ilWfSection J.l(e), 
the terms and conditions of the Indemnity and waiver provision s~tJorth in ArtiCte:19. 
(Indemnification of Port) will also apply _t9)'enant's (incfo~g,J~~Agents, Invitees;·.sll,ccessors· 
and assigns) use and occupancy of the EI'.lg~Q~PW'uent Area as iJtlie Premises originally included 
the Encroachment Area, and Tenant will aCl;gifi:oftl:tlJY Indemni'f%:J>,prt from and against any and 
all loss or liability resulting from delay by 1~,i,1,?rif'iift§'Jll:!endering:tA::~:·Encroachment Area 
including, without limitation, any loss or liability,: resiiltjjig::f:rom an)FQl~ms against Port made 
by any tenant or prospective te»:@t:f9unded 01f$hresultin:~:ft Pm sucff'CI;~l':lY and losses to Port 
due to lo.st opportunities t~J~~~{fa~y~ft9rtion oftn;~;:&n~rnMlllh~#~/~f~a tc{any such tenant or 
prospective tenant, togeth;~&}:\'lth, m e~s~;,case, ac~~hl:l.*1'.~meys' fe~~:~~d costs. 

(iv) ·:::::\~~·~~1 amouaf~1 set forth ifitt@s Section 1.1 (e) will be due within 
three (3) business days followitig:2Jhe a,~iW9Jl-hl~ Notice~;tl:tVacate and/or separate invoice relating 
to the actual c~~t,;~~~~qB!;~J~~d witlf8;!:~mN:~Y'oftlj:e;:Af:Rcroaqmv-ent Area .. By ~ignin~ this Lease, 
each party sp$1Ri¥cfilly .. co_1™m;i:s the·'1:s~wacy oftli~::*~~t~m~hts !llade 1!1 this Section 1.1 (e) and 
the reasonaJ?J~pess of the amowt of tliey:~hilfges descn,p¢d m this Section 1.1 (e). 

",;~~,~~?>.:'... . --:-:.:::: ~~:~:~~-~- i. \;~>::,~:.~~~, . ""' 
''\(t);:,., Subsurface\MineraURights. Under the terms and conditions of Article 2 

of the Burton Act;;~~I:!~ State has res~r:Xed alrsi}:p_!'lµrface mineral deposits, including oil and gas 
deposits, on or unae:~}XW.g the Prenif~~~· In accordance with the provisions of Sections 2 
and 3.5(c) of the Burtq1::(fo.:ct, Tenant;W;9-Port hereby acknowledge that the State has reserved the 
right to explore, drill foriajlcl extract ~l:i¢h subsurface minerals, including oil and gas deposits, 
solely from a single poinfd~'.ep,try 9#t$jde of the Premises as identified in the Basic Lease 
Information, provided that stit~}igl;lt~will not be exercised so as to disturb or otherwise interfere 
with the Leasehold Estate or tliei~~$~f of the Premises, including the ability of the Premises to 
support the Improvements, but provided further that, without limiting any remedies the Parties 
may have against the State or other parties, any such disturbance or interference that causes 
damage or destruction to the Premises will be governed by Article 14. Port will have no liability 
under this Lease arising out of any exercise by the State of such mineral rights (unless the State 
has succeeded to Port's interest under this Lease, in which case such successor owner may have 
such liability). 

(g) "AS IS WITH ALL FAULTS": TENANT AGREES THAT PORT IS 
LEASING THE PREMISES TO TENANT, AND THE PREMISES ARE HEREBY 

Parcel Lease -- 6 s:\budget and finance\docs to substitute 10-19-17\29 dda exhibit d3 fonn 

of parcel lease (substituted lOJ9J7),docx 



10/19/17 

ACCEPTED BY TENANT, IN THEIR EXISTING STATE AND CONDITION, "AS IS, WITH 
ALL FAULTS." TENANT ACKNOWLEDGES AND AGREES THAT NEITHER PORT NOR 
ANY OF THE OTHER INDEMNIFIED PARTIES HAS MADE, AND THERE IS HEREBY 
DISCLAIMED, ANY REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, OF 
ANY KIND, WITH RESPECT TO THE CONDITION IN, ON, UNDER, ABOVE, OR ABOUT 
THE PREMISES, TITLE TO THE PREMISES, THE SUITABILITY OR FITNESS OF THE 
PREMISES OR ANY APPURTENANCES THERETO FOR THE DEVELOPMENT, USE, OR 
OPERATION OF THE IMPROVEMENTS, THE COMPLIANCE OF THE PREMISES WITH 
ANY LAWS, ANY MATTER AFFECTING THE USE, VALUE, OCCUPANCY OR 
ENJOYMENT OF THE PREMISES, OR ANY OTHER MATTER PERTAINING TO THE 
PREMISES, ANY APPURTENANCES THERETO OR THE IMPROVEMENTS, AND AS 
FURTHER DESCRIBED HEREIN. 

Tenant further acknowledges and agrees that it has been aff9r,q~d a full opportunity to 
inspect Port's records relating to conditions in, on, around, under, .@:4pertaining to the Premises. 
Port makes no representation or warranty as to the accuracy or,.cpjfipfoteness of any matters 
contained in such records. Tenant is not relying on any suchi#to®~tion. All information 
contained in such records is subject to the limitations set fottl,1;in thii{$:~ption 1.l(g). Tenant 
represents and warrants to Port that Tenant has perform~~:~ diligent and,Jh:orough inspection and 
investigation in, on, around, under, and pertaining toJ:}i¢]?remises, eithet:il)clypendently or 
through its own experts including (i) the quality, ni:i.ti:ff~fadequacy and physi¢i:tl.condition in, on, 
around, under, and pertaining to the Premises incltldifyg the structural elemeritsL;fQundation, and 
all other physical and functional aspects in, on, arouncifAA,cier, anc;tp~rtaining tcftli~::rremises; 
(ii) the quality, nature, adequacy, and physical, geotechillc:~l· anck!:il1,vironmental condition in, on, 
around, under, and pertaining to the Preqri~~s,including tlie:spika'.nd any groundwatef(including 
Hazardous Materials conditions (includiiig)p:~:jJr.ysence of asH@fos or lead) with regard to the 
building, soils and any groundwater); (iii) tfi~ .. sliifapil~ty in, on, hl-911nd, under, and pertaining to 
the Premises for the Improvements and Tenant~~ plaii#eciµse ofthei!?:;r:emises; (iv) title matters, 
the zoning, land use regulationsi J;µ~toric presezy~tion law~/@.d otheii~:G~ws governing use of or 
construction in, on, around, 11Ptl~r?~nd. pertainirig:to on t4~£feini:s~s; and)(v) all other matters of 
material significance affecthigfri, ·ani:a:J:qund, under;·: aµcf p~rlairung:tQ. the Premises and its 

develop:e:::~ ~: .;,:~g¥~:::~~~~e Premi:i~11: thek "As ::ith All Faults" condition, 
Tenant, on behalf.9f#s~~f and its .. s:iw9~~~~fs't:JJlci assigrief;'.»'ill be deemed to waive any right to 
recover from,.~~q;fof¢y~tr~~ease~ aq:CJ.'ijif'and·dis~4'lrne, Ppft, the City, and their respective 
Agents of antl from any and:rulLosses/whether director indirect, known or unknown, foreseen 
or Unforeseeii, tp.at Tenant niayp,q:w hav~)?r that may arise on account of or in any way be 
connected witli(i)the physical; MotechniC~}:or environmental condition in, on, under, above, or 
about the Premise·s.hincluding anffl~'.?ardous:·N£11terials in, on, under, above or about the · 
Premises (includirig\sgj! and groundw~ter conditions), (ii) the suitability of the Premises for the 
.development of the Ifriproyements, tlieWermitted Uses, value, occupancy or enjoyment of the 
Premises, (iii) title matters; the zonin'g)and use regulations, historic preservation laws, and other 
Laws applicable thereto, iri(;luding_Enyironmental Laws, or any other matter pertaining to the 
Premises, any appurtenancesth.er~W.;br the Improvements; (iv) all other matters of material 
significance affecting in, on, arO:µt1'.d; under, and pertaining to the Premises and its development 
and use under this Lease. · 

In connection with the foregoing release, Tenant acknowledges that it is familiar with 
California Civil Code, Section 1542, which provides as follows: 

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR EXPECT TO EXIST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
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Tenant agrees that the release contemplated by this Section 1.1 (g) includes unknown 
claims pertaining to the subject matter of this release. Accordingly, Tenant hereby waives the 
benefits of Civil Code Section 1542, or under any other statute or common law principle of 
similar effect, in connection with the release contained in this Section 1.l(g). 

Tenant Initials: ------

The provisions of this Section 1.1 (g) will survive the expiration or earlier termination of 
this Lease. 

(h) Title Defect. Port will have no liability to Tenant in the event any defect 
exists in Port's title to the Premises as of the Commencement Date and no such defect will be 
grounds for a termination ofthis Lease by Tenant. Tenant's sole r~gt~qy with respect to any 
such existing title defect will be to obtain compensation by pursµ#ig'.;.its rights against any title 
insurance company or companies issuing title insurance polici~s'.;~ct':fenant. 

""~~::::,::'.:~>:;:{~· .. :>:: ~·" 
(i) No Light, Air or View Easement. 1;:1.ii$'Lea·s~3lges not include an air, 

light, or view easement. Any diminution or shutting o:ff:·qf;Jight, air ci'f:yi~:w by any structure 
which may be erected on lands near or adjacent to thtr:Pt¢mises or by an%v~~sels berthed near 
the Premises will in no way affect this Lease or imp~Y$¢::any liability on Port;(~)title Tenant to 
any reduction of Rent, or affect this Lease in any wax%9!. Tenant's obligation~f#~r,~under. 

(j) Unique Nature of Premises. 'f~~€w.t ack:J),p~i9dges that~(kl:g_ort's regular 
maintenance may involve activities, such,~§;,pile driving,.:t~~~::9~~~t~=;·noise and othefl:i:ff,f~cts not 
normally encountered in locations elsewh~t,~0:W:$an Francisc~:~&Ue'to the unique natuie of the 
Premises; (b) there is a risk that all or a pdqf~,ffi:g~#'l.~ Premise[@W be inundated with water due 
to floods or sea level rise; and (c) there is a·rr~.!<;.iliat'.~~~Jevel ris'C::~mPJncreasethe cost of 
operations, maintenance, and repair of the Preij}!~es. ···::::::;~::::;:1;:::, • '<\~t·:· ., 

,, >'.~ ·>:,_; ?.:.. °';~.t,)::>. ' '";' ;':~;;>t::·;·--;,., \:.~.' :,:.::';>· I 

(k) Memorandtilu.of TechrlicM CorreHihits,,, The !?:#ties reserve the right, 
upon mutual agreement o£R~rt' s 'Exe¢~tive Direct(:ff:.,ap,~tmenaiitf:J{))::enter into memoranda of 
technical corrections herdo~=fa reflect ::in%;µon-materf~~:§hanges iri tli@actual legal description 
and square footages of the Pf~ffi,ises, ang::gpmi full d~8µtion thereof, such memoranda will be 
deemed to become a part of tliis:;J;'.;~ase,;;j~::;%:::·;:," ,, ,~:;·~<~~'· 

_ ~;.- :::~~'.:·\-: ·:~-~·;;!·.... . ..;~<'..:'.::~." ,/~~;;~~~-<?~zrl~:;:<~~~:·~: .. ~. ~~~~;·.:~~~;. 
.JO.&:::;:{::::JfO:rt's Reservatfon of''.Rights.] [Note: Placeholder in the event may be 

necessary ~~~:,~,ertain leasesJ0:;;h•; ''<:~:~;:~:;, i:::;\W.%;, "'·' · . 
1.2. '~:;::tf~rm. The effech~~ness 'of1,this Lease will commence on the Commencement 

Date. as ~how!1'liWt!i,e Basic Leas·g~Jat?rmatlQ~b. 'fhe Lea~e will expire at 11 :59 p.m. on the ~ate 
that 1s mne-mne (9~).;~ears thereafte,,l'~~µnless eax.her termmated or extended m accordance with 
the terms ?f this Leas~~i:::Ihe period ~~~pi the Corrimencement Date until the final expiration of 
the Lease 1s referred to:as:.the "Term.?;;;;:: 

·.:·\,·.-.·.:. '.'.·.',.",, 

2 RE "'::\i'.::.·:'.::':'.~·.'<,,. .~::::~:;~:.) 
• NT. ·,·~~:;~'·'.:, A~:ti'.i~~F' ' 

During the Term, TenanJ'.S~ttlFpay Rent for the Premises to Port at the times and in the 
manner provided in Exhibit D atfa'.ched hereto and incorporated herein by this reference. 

3. USES. 

3.1. Permitted Uses. Tenant will use and operate the Premises in accordance with this 
Lease and solely for the Permitted Uses described in the Basic Lease Information. Tenant will 
not seek any amendment to the Required Uses, Project Approvals, including, without limitation, 

2 Note: it is anticipated that the Reservation of Rights will be included in parcel-specific circumstances, such as 
where a public access area is included within the boundaries of the Premises. 
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the SUD or Design for Development that would be substantially inconsistent with the land use 
restrictions set forth in the·Scope of Development without the prior written consent of the Port 
Commission and, during the term of the DDA, Horizontal Developer, each in its sole discretion. 
The Parties recognize that from time to time, Tenant may desire to obtain additional use, zoning, 
regulatory or land use approvals or conditional use authorization relating to the Premises. Port 
agrees, from time to time, to reasonably cooperate with Tenant, at no cost to Port, in pursuing 
such regulatory approvals or authorizations, including, but not limited to, executing documents, 
applications or petitions relating thereto, subject to the limitations of this Section 3.1, 
Section 3. 7, and Article .8. 

3.2. Prohibited Uses. Tenant will not conduct or permit on the Premises any of the 
following activities (in each instance, a "Prohibited Use" and collectively, "Prohibited Uses"): 

(a) any activity, or the maintaining of any object, .which is not within the 
Permitted Use or not previously approved by Port in writing, in its.:~We discretion; 

(b) any activity or object which will materiCJ:llY..:6\f~~load or cause material 
damage to the Premises (other than which would be considered.:reasmiable wear and tear or 
which is otherwise repaired by Tenant in accordance with th~)~fm~~otJhis Lease); 

( c) any activity which constitutes wa:g{~ :or nuisan~6Hhyluding, but not limited 
to, the preparation; manufacture or mixing of anythiil'g:'j:Jjaf might emit any:ufl;usually 
objectionable odors, noises or lights onto adjacent 'p~operties, or the use of lou~speakers or sound 
or light apparatus which can be heard or seen outside"tli13.,Premises; .. · · · } · .. 

( d) any activity which will in any w~~::injure~. ob.stfuct or interfere .with the 
rights of ingress and egress of other own~~~;Jynants, or oc'C.~upajlf~::bf adjacent properties; 

( e) the placement of ari)/$r~: oµ .. or near th~~i~~.e.mises related to any auction, 
distress, fire, bankruptcy or going out ofbusij):~ss"sa.]:¢'.()n the Preriµ~~~ without the prior written 
consent of Port, which consent may be grante'4,:s.onditfr@~q,, or withh~!.4 in the sole and absolute 
discretion of Port; ,;,':;'.h\':::.. .· <> . ?<.'./":.: · :::t~· 

(f) anr:·:Y~llicfe 'iiri(g~quipmentw~lil),~g~ce}iiibl'.9cting but not limited to, 
fueling, changing oil, transii#~sion or oth~r automot~Y.'¢rfluids; provided, however, the foregoing 
prohibition does not apply t6:[$ta:ndard eqtjipment maiij,tenance for office equipment (such as 
printers, computer, and copiersYanc;l resic;l~ntiaj equipm~i:J.t (such as washing machines, dryers, 
and kitchen app,l.i~iis¢s)9rto ch&.gj_tig)JatiOn~for .. eledrii:i\vehicles and equipment; 

<• >(i~)> .: · .. th~ ~t~r,age of:'JAy and a1{6fdivci:tt!cl fuaterials, including but not limited to, 
dirt, concrefo, s311d, asphalt, ·an.~tptpes"(unl~ss such use:is reasonably required on a temporary 
basis to allowf()r;the constructiori'()fthe IriiJ~a,l.Improvements, Subsequent Construction, or the 
repair or maintenan~y of the ImproY:etnents );)·:: :.;. 

· (h)·: :<fin~ storage of:@y and aff~ggregate material, or bulk storage, such as 
wood or of other loose~ri:i~terials (unl¢ss, such use is reasonably required on a temporary basis to 
all~w for the construction §~.~~e Initfm~}mprovements, Subsequent Construction, or the repair or 
mamtenance of the Improvetµ~:qts);,::or· 

"~·:.,::::~ :~'..'·:::'.;.:~:~',-' 

(i) the washitigfof any vehicles or equipment (unless such use is 
(i) reasonably required on a temporary basis to comply with the Pier 70 Risk Management Plan 
during construction of the Initial Improvements or (ii) is ancillary to the Permitted Use and in 
accordance with a Port approved operations plan). 

3.3. Liquidated Damages for Repeat Prohibited Uses. In addition to the other 
remedies available to Port under this Lease for an Event of Default under Section 24.1 (/), if 
Tenant uses the Premises for the same type of Prohibited Use more than two (2) times within any 
twenty-four (24) month period, then Tenant will pay Port an amount equal to Twenty-Five 
Thousand Dollars ($25,000.00) (as adjusted periodicaUy, the "Prohibited Use Charge") for the 
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third such Prohibited Use and for each such Prohibited Use thereafter as liquidated damages, 
which Twenty-Five Thousand Dollars ($25,000.00) will be increased by fifteen percent (15%) on 
the fifth (5th) annivers_ary of the Commencement Date and every five (5) years thereafter. [ 
Note: $2SK will increase annually by 3% from and after the.date of DOA execution until 
execution of this lease. ] 

THE PARTIES HAVE AGREED THAT PORT'S ACTUAL DAMAGES, IN THE 
EVENT TENANT USES THE PREMISES FOR A PROHIBITED USE MORE THAN 
TWO (2) TIMES WITHIN A TWENTY-FOUR (24) MONTH PERIOD, WOULD BE 
EXTREMELY DIFFICULT ORIMPRACTICABLE TO DETERMINE. AFTER 
NEGOTIATION, THE PARTIES HA VE AGREED THAT, CONSIDERING ALL THE 
CIRCUMSTANCES EXISTING ON THE DATE OF THIS LEASE, THE AMOUNT OF THE 
PROHIBITED USE CHARGE IS A REASONABLE ESTIMATE OF THE DAMAGES THAT 
PORT WOULD INCUR IN SUCH AN EVENT. BY PLACING THEIR RESPECTIVE 
INITIALS BELOW, EACH PARTY SPECIFICALLY CONFIRM§;,i;[BE ACCURACY OF 

~~iiii~1f~Nl~ ~s~~o~I~~16~li~~t~~ f~~~irtiMENT 
WAS MADE, THE CONSEQUENCES OF THIS LIQUID:@t)Eb D1;\.M:AGES PROVISION . 

. " • . • .o.' • ~·~'.;: ·~ ·:::. 

''
."_'.'.' .:.:~.': .• ,::.·.~~.·.:~.·.:,'. "">>-."~;: . 
.. - 't. ~~<~ ':.\. 

-~;,.. ' ._ ' . 
-------.--,._.·.,-., ------.... , ..... i'.'--.:,-. 

Initials: '.:" ~.'::: .1.:· .. -. 

Port :efa~:::- Tenant <.;::: .. 

3.4. Advertising and Signs. Subject to th::~~61\H~itio11·~~;tobacco a:d~~i~94,ol 
advertising provided in Article 45, Tenai:iJ.:\".Ul have the riglj.fJR#fi~fall signs and adv¢tj;jsing 
inside the Premises and the ImprovemenfS,':$i:'.~9~prdance witW;flj.e'Pier 70 Master Sigriage 
Program, as may be amended from time td::tf$e~~:~m~uant will Ita~¢:~the right to place, construct or 
maintain any sign, flag, advertisement, awniU,'gj, b~fill~¥:;QJ other de~qt;;ition (collectively, "Sign") 
on, or visible from, the exterior of the Premis<f~j\yithouf~tfi:~:prior wrii'.tl$'11. consent of Port acting 
in its proprietary capacity, Pl'.P~f9:k~~-.:~l?-Y Sign tli@:Jenant P!~§¢.~,,.~onsttq,~!.s or maintains on the 
Premises will comply ";'it_~•:N:fJSaw~f:~~t~t~ng theretg~, i~9N~jll:~'.&ut~R:Btlimite~ to the Design for 
Development and the Piel'.:~q:.Master S~ggage Progr.l:.UJJ:;~'Q:mldmg peqp:tt reqmrements, and Tenant 
will obtain all Regulatory App];Qvals re4filted by sud!j;'~~:aws. Port makes no representation with 
respect to Tenant's ability to '5.ljJiWf sm;J}:J\Y.J?;Ulatory ~j;ip,roval. Tenant, at its sole cost and 
expense, will rew,Q:y~~:~;Jt.~_igns pf~s~-~~Q~ii.ii:::l?,W?!hx .. Prenll:~~§. at the expiration or earlier 
termination:~~?ffl~:~ease::;~;~:it;:::,.. r\[:~.,i!~:~.> ''.·:::;;;~~vt~>}·;..'\'.«~~: 

3.5.g~gJJ,.estrictions 'tii(;;'J§'ncumb't#,t!IJC Port's'R({jf'ersionary Interest. Tenant may not 
enter into agre:~m~nts granting''li~~nses, ·e~~~iµents or access rights over the PremiSes if the same 
would be bindiilgi'.PR Port's reveis~~4-!lry infot~~t in the Premises without Port's prior written 
consent, which consen~ may be wit]jJi~Jd in Poi't}~s sole discretion, and subject to the provisions of 
Article 6. ·<r;::~:;"l>:.. '\s~r~~:, . . _. _ . 

3.6. Required>J:}/!lJ./ic Acc~i~;Areas. [Note: Placeholder for leases where Public 
Access is required or part of the project.] Tenant must maintain throughout the Term, 
dedicated public access areas:'®,~:l'@i;fhe Premises as depicted on Exhibit XX attached hereto. 
The Public Access Areas may Be)ifuended from time to time between the Parties, provided, 
however, in no event will the Public Access Areas be reduced from the Public Access Areas 
depicted on Exhibit XX as of the Commencement Date without Port's prior written consent, or 
increased from the Public Access Areas depicted on Exhibit XX as of the Comniencement Date 
without Tenant's prior written consent, in each case which consent may be withheld in its sole 
discretion. Tenant must maintain the Public Access Areas in accordance with, and in compliance 
with, this Lease and must comply with the Rules and Regulations for Public Access Areas set 
forth in Exhibit XX attached hereto. · 
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3.7. Required Public Benefits. [Note: Applicable for certain leases.] Tenant may 
not use the Minimum Public Benefit Area for any use other than the Required Uses without the 
prior written consent of Port, which consent may be granted, withheld or conditioned in Port's 
sole discretion. Tenant must include with any request to use the Minimum Public Benefit Area 
for uses other than the Required Uses evidence of its efforts to lease the Premises for the 
Required Uses, including outreach and marketing efforts. Port's consent to any one request to 
reduce the Minimum Public Benefit Area for Required Uses or use of such area for other uses 
will not be construed as consent for any subsequent request. 

4. DEVELOPMENT PROJECTS. 

4.1. Generally. Tenant acknowledges that during the Term, other development 
projects will be developed or constructed in the immediate vicinity of the Premises (as generally 
described in Section 4.2), and other development projects on or near Port property [(such as the 
development projects at Seawall Lot 337, Pier 48, Pier 80, SFPUC.~_{:£3.~y Corridor Transmission 
and Distribution Project along Illinois Street from 16th Street to 4$!f!~Street, the proposed 
development of over 5 million square feet on the 29-acre Centr~t;Waterfront site at or around 
1201 Illinois Street (bounded by Illinois, the Bay, 22nd and)3.f~::Sife~t~) [ ·. · · ·•··.· · · ·. . · · ] also 
may be constructed in the vicinity of the Premises (colle_ctivelY; "D~\iefopmentProjects"). Tenant 
is aware that construction of the Development Projects,.oo~fother consfrlJ:9t~on projects of Port 
tenants, licensees or occupants or projects of third pi#.):f¢s=in the vicinity of.tb,.e.Premises and the 
activities associated with such construction may geii¢~ate adverse impacts ori(;qµstruction of the 
Initial Improvements or any Subsequent Construction;J1se and/or operation oftlie:J>remises after 
construction, or may result in inconvenience to or distlfrb~µce ofJi'.~µa,nt and its A:'g~ilts and 
Invitees. Said impacts may include incre.~e~ vehicle andH~~k:f.K~ffic, closure oftra~f;ic lanes, 
re-routing of traffic, traffic delays, loss o~~-$tr~et.and public pi,lf]f4ig, dust, dirt, construetion noise, 
and visual obstructions (collectively, "Constr~ctfo~.Impacts"). '.;\\=:.:=: 

Tenant hereby waives any and all LJ~:~~s -~~:~~sttP.e Ind~ill#in~d Parties arising out of 
any inconvenience or disturban9~Jo Tenant, its)\genti{or:Ig:y:ttees, ff9ffi:Construction Impacts. 
The Parties will each use reas.oi:i~bkefforts to coo:i;dinate it$}o'()bstructi6if:efforts with each other 
and with others engaged i~;q=anHrucHbP. on such ·6th~r p~6Ject~{ii{~2manner that will seek, to the 
extent reasonably possibte/i~}reduce ci)ri_struction coi#licts. <-:::;:<· 

4.2. nz'er 70. . : -:::· · ·:n: ·=:=\:_:· 
.C1 . ··~:}::';., "- .. , -,.,·~· 

/. ·> ,\\~·,'.'.:':','.:.; ,">: ',' 

(~);::-··=:.Generallf.~'.I'~l)~J.lfackri.o~ledge~,fb:~t the Port Commission endorsed the 
vision, goals, c)1Jiectives;.·arrd d.esigifcriteria of tlie{fi~i:. 70iMaster Plan. A brief description of 
the some of:_ihfexisting ari.d:plfu:ined deY.elopment iiiPJer 70 is as follows, all of which will 
create Constfu9tion Impacts: : /> .. · '.q;~>· · · 

\:.):'.::: .... (i) PieF·?/(J. "Covi+and "Hill" sites. The Pier 70 Master 

/>(ii) Plan.fd~ntifies d~~elopment opportunities at the "Cove" and · 
"Hill" sites located at the south west homer of 20th Street and Illinois Street. [Development of 
these sites may impede vie\,ys from th&,Premises.] 

. (iii) . New31h Street and Michigan Street. Changes to streets [adjacent] 
to the Premises (including consfrudion of new streets). Additibnally, Michigan Street is 
currently an approximately 80 foot right of way. Port is exploring alternate permanent 
configurations, redesign, or path of travel, of or on Michigan Street, including narrowing the 
width of Michigan Street to no less than sixty-eight (68) feet and the City's potential vacation all 
or a portion of Michigan Street. Tenant has no objections to narrowing the width of Michigan 
Street to no less than sixty-eight (68) feet nor does Tenant object to the City's vacation of all or 
any portion of Michigan Street. 
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(iv) · New 191h Street. Proposed extension of 19th Street east from 
Illinois Street that will accommodate heavy truck traffic for.the ship repair facility and connect to 
the reopened Georgia Street. 

(v) Crane Cove Park. North of [the planned 19th Street extension], 
Port anticipates commencing and completing construction of Crane Cove Park during the Term. 

(vi) Louisiana Street and Georgia Street. At any time during the Term, 
Port will explore alternate permanent configurations, redesign, or path of travel, of or on Georgia 
Street along the east side ofBuildirig 104 and Louisiana Street, including a one way southbound 
twenty (20) foot path of travel along Louisiana Street, and may construct an alternate permanent 
configuration, redesign, or path of travel, of or on Louisiana and Georgia Streets. 

(vii) Waterfront Site. Port and [Horizontal Developer] entered into a 
DDA, the Master Lease, the Development Agreement, and other agrx~ments for the Waterfront 
Site (collectively, the "Forest City Agreements"). The Forest City_~:gi;~e'ments will, among other 
things, permit the construction of new public open space and p,e:).fkS.~::EOnstruction of new 
buildings, and historic Rehabilitation, which c.onstruction wj,JJ\taj;~:~lace throughout the Term. 
The Premises is located within the Waterfront Site. ':::§9;·:·· · ·.,:\::: . 

(viii) Historic Core. Port and . .f!!~t~ric Pier 7b~ttc entered into a Lease 
Disposition and Development Agreement dated Sep,16,fuper 16, 2014 and EM:s~ No. L-15814 
dated as of July 29, 2015 for the area referred to as~;t}1¢:"Historic Core" in the<gi~r. 70 Master Plan, 
located along 20th Street, East of Illinois Street. [Add additional description information.] 

• . ' •. <;:··>~:'.:.:'.;,_ . ·.~);::::;;:,. '· ··.<:,:~:~.';~.··:";:,. 

(1x) Parcel K. [!1:1.sert descnptio~h· .,)\;}(F ''~;;~> 
(x) Hoedown fJ~4~,~:[Insert desc~iptfq~f' 
(xi) Areas Ad;adJfJ~}bWH~::;f!istoric c&~~::.;:North of 20th Street and 

[near] the Shipyard. [Note: Additional information to be included.]::2 • 
';~;;:> ::~ -"-~;. ;:,~:: ;:«<·~'! ... -.~~~-~~~·: .. 

(xii) ;Shipyard. The p·f~i\?:70 Mast~ffi.:£}!'.}P. calls'.{§1.'~-~'maintaining 
apRroximately 17 acres of:.~:;~[g~ef!'l.:QJ\f<J! ship rep'#;," Ift~;iSllipyiiJ;i;4, is l'oeated north of 
20 h Street and east of Illitfgi:$.~'Street aJXqJ~ adjaceiit~9.:~P:~r,tfons o:Ptlj:~Jiistoric Core along 
20th Street. Port anticipates~:t}:\~t the Shipyi;i.rd will reli:l;fil.ii active and''operational throughout the 
Term (including potentially exp~1Jding q$;~ncreasing 'it~Jwerations). 

-~·;~:::: ~'.>·; -·~~~:;:,~;::·:~>.:;:; ?.·:.:-,,.. '";.:;~:::~~~ ~" 
(Q)j:)~~:%::::uooperafi~iii~~:;).l~iiantl~~~,Rwledg~~ .. and agrees that it will reasonably 

cooperate ~i.~~'.f::9l:t{tlfot~tj:~tor opetM~r of tlfr~:~~~~P,Y:_~d~·!Histori~ Pier 70 ~LC, .Forest City, 
and any fu~e,~tenants or occuR~ts of..Ri~r 70 ( collectw.~ly, the "Pier 70 Parties") m the 
implementaHq~~qf the Pier 70 N;l~$t,er Piilil;>~~hich includes the development and/or rehabilitation 
of the Historic":C;~gt~, Waterfront'Sjt~"'~d Cr~(;(.,Cove Park, and continued operation of the 
Shipyard; providea;J.JQwever, thafsl;i.cJ;i coopef#~on will be at no material out-of-pocket cost to 
Tenant. ·<'.r\f~kc::-. ::;\'.f~i}j ' 
5. TAXES AND ASSitS$1\:IENTS. /::::,:;~;: 

5.1. Payment ~j~~~!f.,.:(!:~~bther Impositions. 

(a) Payme;foi6t'.f~xes. Tenant will pay or cause to be paid to the proper 
authority prior to delinquency, all Impositions assessed, levied, confirmed, or imposed on the 
Premises or any of the Improvements or Personal Property (excluding the personal property of 
any Subtenant whose interest is separately assessed) located on the Premises or on its Leasehold 
Estate (but excluding any such taxes separately assessed, levied qr imposed on any Subtenant), 
or on any use or occupancy of the Premises hereunder, to the full extent of installments or 
amounts payable or arising during the Term, whether in effect at the Commencement Date or 
which become effective thereafter. Tenant further recognizes and agrees that the Leasehold 
Estate may be subject to the payment of special taxes, including without limitation a levy of 
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special taxes to finance energy efficiency, water conservation, water pollution control and similar 
improvements under the Special Tax Financing Law in Chapter 43 Article X of the 
Administrative Code and the special taxes described in Section 5.2. Tenant will not permit any 
such Impositions to become a defaulted lien on the Premises or the Improvements thereon; 
provided that if applicable Law permits Tenant to pay such taxes in installments, Tenant may 
elect to do so. In addition, Tenant will pay any fine, penalty, interest or cost as may be charged 
or assessed for nonpayment or delinquent payment of such taxes. Tenant will have the right to 
contest the validity, applicability or amount of any such taxes in accordance with Article 6. In 
the event of any such dispute, Tenant will Indemnify and hold the Indemnified Parties harmless 
from and against all Losses, including Attorneys' Fees and Costs, resulting therefrom. 

(i) Acknowledgment of Possessory Interest. Tenant specifically 
recognizes and agrees that this Lease creates a possessory interest which is subject to taxation, 
and that this Lease requires Tenant to pay any and all possessory int_~~~st taxes levied upon 
Tenant's interest pursuant to an assessment lawfully made by the Qoiility Assessor. Tenant 
further acknowledges that any Sublease, Transfer, or Assignm~~t',p¢rinitted under this Lease and 
any exercise of any option to renew or extend this Lease may;co_nstHlJte a change in ownership, 
within the meaning of the California Revenue and TaxatimfQode, 'andJherefore may result in a 
reassessment of any possessory interest created hereunciet:W,'accordaric@)\'ith applicable Law. 

(ii) Reporting RequiremeYlfi;~:.S~~ Francisco Ad#fimstrative Code 
Sections 23 .3 8 and 23 .3 9 (or any successive or rep1~6,'~ment ordinance) requfres:;that Port report 
certain information relating to this Lease, and the cieat~9.µ, renewal~. extension; ~~};~gnment, 
sublease, or other transfer of any iiiterest granted hereilil:cl:er, to th~J::;ounty Assesfic)),\;within 
sixty (60) days after any such transaction~.<)Yithin thirty (3.P)A~ys~following the dafoJ>f any 
transaction that is subject to such reportiri:g~eqµirements, Te:Q.ap.Fwill provide such information 
as may reasonably be requested by Port to~~Th~ble~J~o.rt to comply~Y,yith such requirements. 

(b) Other Impositions. Wii4o~lltitim~g the p~d~fsions of Section 5.l(a), and . 
except as otherwise provided i~Jl)i~ Section 5~'1Jb.) and')ffUt:!~. 6, Ten~#l will pay or cause to be 
paid all Impositions, to the :fulr:¢#~i)tpf installm~i:J.ts or a#J:9:tlnJ~_payable)>r arising during the 
Term which may be asses1>~diJevfod;:t¢"qpfirmed cfr;:imp9$,effoiidfiP,::;respect of or be a lien upon 
the Premises, any ImproveAfynts now hrll.ereafter foc~f.~d:thereon,·:ffiiy Personal Property now or 
hereafter located thereon (blit:eX;cludingjh,e personafpf(>perty of any Subtenant whose interest is 
separately assessed), the Leaseliqlq Est€i:te;:9:r):my subl~~~ehold estate permitted herelillder, 
including any ta?Ca1>le]?2~§essorf·i~tefa~f whiqJ'L[~nant~:AAY Subtenant or any other Person may 
have acquire<! pUJ:sua:riifo tP:~:s_ Lease'Q'i~t exchidiilg;;wy Stich Impositions separately assessed, 
levied or iIJ.11?9:sed on any Subtfa1ant). :S1J:pject to tlie:'.pt9visions of Article 6, Tenant will pay all 
Impositions ilir.~9tly to the taxing~~uthoiif){prior to delinquency, provided that if any applicable 
Law permits Ten~t to pay any su~}].Jmpositi,~tn. in installments, Tenant may elect to do so. In 
addition, Tenant wilkpay any fine;·_pe:palty, iiit~fost or cost as may be assessed for nonpayment or 
delinquent paymenicifaµy Impositi6#r.As used.herein, "Impositions" means all taxes (including 
possessory interest, real~:p~rsonal, arict~pecial taxes), assessments, liens, levies, fees, charges or 
expenses of every description~ levied{~ssessed, confirmed or imposed by a governmental or 
quasi-governmental entity ofr't.Qe P,t~@ises, any of the Improvements or Personal Property 
located on the Premises, the Leasel,i,~)td Estate, any subleasehold estate, or any use or occupancy 
of the Premises hereunder. Impositions includes all such taxes, assessments, liens, levies, fees 
charged or expenses of every description, whether general or special, ordinary or extraordinary, 
foreseen or unforeseen, or hereinafter levied or assessed in lieu of or in substitution of any of the 
foregoing of every character including, without limitation, special taxes under the CFD. The 
foregoing or subsequent provisions notwithstanding, Tenant will not be responsible for any 
Impositions arising from or related to, Port's fee ownership interest in the Property or Premises, 
Port's interest as landlord under this Lease, or any transfer thereof, including but not limited to, 
Impositions relating to the fee, transfer taxes associated with the conveyance of the fee, or 
business or gross rental taxes attributable to Port's fee interest or transfer thereof. 
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(c) Proof of Compliance. Within a reasonable time following Port's written 
request which Port may give at any time and give from time to time, Tenant will deliver to Port 
copies of official receipts of the appropriate taxing authorities, or other proof reasonably 
satisfactory to Port, evidencing the timely payment of such Impositions. 

5.2. Acknowledgements and Covenants Regarding Community Facilities Districts 
and Assessment Matters. [Note: Conform/update with ODA and Financing Plan.] 

(a) Section 53341.5 Acknowledgment. Prior to Tenant's execution and 
delivery of this Lease, Horizontal Developer and Port delivered to Tenant, and Tenant executed 
and delivered to Horizontal Developer and Port, a notice of special tax pursuant to California · 
Government Code Section 53341.5 (the "Notice of Special Tax") confirming that Tenant has been 
advised of the terms and conditions of the CFD, including that the Premises are subject to the 
Applicable Special Taxes (as defined in Exhibit XX). A copy of the ~xecuted Notice of Special 

Tax is attached(:~eto ;a::~sit ~-Maintenance CFD. As iµa~ili"consideration for Port 
entering into this Lease, Tenant will comply with all of the SQY~#.lint~ .. and acknowledgements set 
forth in Exhibit XX' (CFD Matters) attached hereto and the·:l{q$izoiit~f;:peveloper is an explicit 
third-party beneficiary of the covenants and acknowled,gef).J,efrt:s set fdtl:h;:;il} Exhibit XX' (CFD 
Matters) attached hereto. ,·.<·.:·.:/ .• :1J./.:.~~ .. :'.f .·· . -;:-: · 

- - M ~ 1,,.·~:~·{~:~ .. ; 
5.3. Port's Right to Pay. Unless Tenant'is exercising its right to conte.st in accordance 

with the provisions of Article 6, if Tenant fails to pay:a:Q.d dischargt:1 any Impositicm (including 
fines, penalties and interest) prior to delinquency, Port>:~f.its sole_§p~~pn, may (but:is·not 
obligated to) pay or discharge the same; p+oyided that prfo_f-t9, P~NiP-g any such delinqft~nt 
Imposition, Port will give Tenant writte1tJ1().!~t.~,specifying a~'.q~t~:that is at least ten (10) days 
following the date such notice is given aftef;Mtfii~h.:;e9rt intends\tg>pay such Impositions. If 
Tenant fails, on or before the date specified;14:•.s,ucn:i}Rt~ge, eitheftQ:ip~y the delinquent 
Imposition or to notify Port that it is contestirig;;~µch Ill:in~~:i!ion pursij~!J:t to Article 6, then Port 
may t~ereafter pay s_uch Im.B-()§~~B.H?:;~d th_e ~qj;Wt so p~~~I:f?¥:·~-~rt (illctyding any interest and 
penalties thereon paid by P,.~lj::J~;:t<:Jg(;{tli~r with mter~~t at.JJ.i~,;Def,~:ql~Jlate• computed from the date 
Port makes such paymenfi\wlrbe pay~~l@ by Terifilitf~'~$CfditionaJJ{:(im.t. 
6. CONTESTS. 

. <;:::::.::;;.: '::_!./:.'.!:.>:,:.~: '\t ... ;_:.·_}_:,;.~.;.. C.:', ! 

~·;i:~::~:;:~~:·, - - ,' 

6.1. R!g!~!:f!f];ena~t'tt~~fiPl:iJ?~t!ifil!rJ.fi.itio~l:\'.~hr! Liens. Subject to Section 5.2, 
Tenant has th~:~t@Jft9;.;~f)j;i:~~~t the-:affigµrit, vali<;l~t)}p;r app,lfaability, in whole or in part, of any 
Imposition,,,i:n;~~Jii:fuics' 1feri;:~~r,,,.encUfu,bt:;:ince (inClu~J:\UKariy arising from work performed or 
materia~s prcffiged t? Tenanf&t~~Y. SuBt~t\~! to impr~~e all or.a.portion of the Premises) by 
appropriate pro~.$dmgs conduct~gm1 good.::tf~!h and with due diligence, at no cost to Port, 
provided that, Pi:I~r;;J~ commencefil.~4! of s~&~·;~9_ntest, Tenant notifi.es .Port of such contest. · 
Tenant must notify'<l?-m;t of the final'q~!~rmmatron of such contest within fifteen (15) days after 
such determination. S.\tl?j~ct to SectiQ.fi-l;5.2, nothing in this Lease requires Tenant to pay any 
Imposition, mechanics "li~~~ or encu#.jgJ:ance so long as Tenant contests the validity, 
applicability or amount of·sµ~4 ImpqJjJion, mech~nics' lien, or encumbrance in good faith, and 
so long as it does not allow th~f?C?ni@.tt of the Premises affected by such Imposition, mechanics' 
lien, or encumbrance to be forfeiW~ho the entity levying suchlmposition, mechanics' lien, or 
encumbrance as a result of its nonpayment. If any Law requires, as a condition to such contest, 
that the disputed amount be paid under protest, or that a bond or similar security be provided, 
Tenant must comply with such condition as a condition to its right to contest. Tenant is 
responsible for the payment of any interest, penalties or other charges that may accrue as a result 
of any contest, and Tenant must provide a statutory lien release bond or other security reasonably 
satisfactory to Port in any instance where Port's interest in the Premises may be subjected to such 
lien or claim. Tenant is not required to pay any Imposition, mechanics' lien, or encumbrance 
being so contested during the pendency of any such proceedings unless payment is required by 
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the court or agency conducting such proceedings. Port, at its own expense and at its sole option, 
may elect to join in any such proceeding whether or not any Law requires that such proceedings 
be brought by or in the name of Port or any owner of the Premises. Port will not be subjected to 
any liability for the payment of any fines or penalties, and,except as provided in the preceding 
sentence, costs, expenses or fees, including Attorneys' Fees and Costs, in connectfon with any 
such proceeding. Without limiting Article 19, Tenant will Indemnify the Indemnified Parties for 
all Losses resulting from Tenant's contest of any imposition. 

6.2. Port's Right to Contest Impositions. At its own cost and after notice to Tenant of 
its intention to do so, Port may, but in no event will be obligated to, contest the validity, 
applicability or the amount of any Impositions, by appropriate proceedings conducted in good 
faith and with due diligence. Nothing in this section will require Port to pay any Imposition as 
long as it contests the validity, applicability or amount of such Imposition in good faith, and so 
long as it does not allow any portion of the Premises to be forfeited to}he entity levying such 
Imposition as a result of its nonpayment and so long as such actiyitlefdo not cause a default 
under any Mortgage in effect at the time. Port will give noticeJt{'l}~nant within a reasonable 
period of time of the commencement of any such contest an4 ~(ih~:~fuial determination of such 
contest. Port will reimburse Tenant within thirty (30) days''.~ffeef deiri;8:n,d, from Tenant for any 
such fines, penalties, costs, interest, expenses or fees, i119j:µgirig Attorile)t}.~ Fees and Costs, 
which Tenant may be legally obligated to pay solely.~t:aJesult of Port's·cj:i9Jest of such 
Impositions. ::::.r::::::: ... ··•:\·.~. 

7. COMPLIANCE WITH LAWS. :.·{i( ·•• 0:.:<. 
7.1. Tenant's Obligation to Comply. Durinfft~eJ'ef1lf}if~hant will coili~iywith, at 

no cost to Port, (i) all applicable Laws (t?J@.gjnto account·:any?v~iances or· other deviations 
properly approved), (ii) the Pier 70 Risk M;@~g~ment Plan, ari'cf(iii) the Mitigation Monitoring 
and Reporting Program, (iv) the Vertical Dl)A'(sqJgµg as the Veffical DDA remains in effect), 
[ ( v). all applicable requirements for qualification c)fthe Project fot Historic Preservation Tax 
Credits, including compliance with, th(Secretary'sStaridards,] and tlie}rransportation Demand 
Management Plan [note: add other requirements imposed iriconnection with Project 
Approvals, if any]. The fot~goiiig seiit¢11ce will n()tlJe:.cl~~medfoJimit Port's ability to act in its 
legislative or regulatory cap~9ity, incl{lcli4g the exer:C~i$[J6f its poliCepowers. In particular, 
Tenant acknowledges that the.permitted)Jses do nofliiuit Tenant's responsibility to obtain 
Regulatory Approvals for such:Pei;mitt¢f{JJ~e~, nor do:such Permitted Uses limit Port's 
responsibility i11tb.e}ssµ:;i11ce of aJiy:~pfrReg1Jlt:lt9.rY Apprcwals to comply with applicable Laws. 
It is understoo'daiid agreedthi;it TenaJ.if:=; obligath:~nJq.coinply with L.aws includes the obligation 
to make, at:i.:io. cost to Port; all~ad_dition~(~qcl modificaticfo:s of, and installations on the Premises 
that may be req\}.ired by any :Caw;~xelatHig.~9.,or affectfog the Premises . 

.'.·'·-:_.:-.:' /,'","····· " .. ' 

7.2. Unfor,eseen Requit~ments. The;]?arties acknowledge and agree that Tenant's 
obligation under thls:,S~ction 7.2 to'C§lTI.ply witfrall Laws and the other requirements set forth in 
Section 7.1 is a material.part of the b(irgained-for consideration under this Lease. Tenant's 
obligation to comply witl;l':J:,(lws and tli¢' other requirements set forth in Section 7.1 includes the 
obligation to make substantiaUmproyements (including any barrier removal work or other work 
required to all or any portiorr--oftll# fremises under Disabled Access Laws as a result of Tenant's 
specific use of the Premises, tlieJtriprovements, Deferred Infrastructure or any Subsequent 
Construction performed by or on behalf of Tenant, or substructural repairs to the Premises), 
regardless of, among other factors, the relationship of the cost of curative action to the Rent 
under this Lease, the length of the then remaining Term, the relative benefit of the repairs to 
Tenant or Port, the degree to which curative action may interfere with Tenant's use or enjoyment 
of the Premises, the likelihood that the Parties contemplated the particular Law involved, or the 
relationship between the Law or the other requirements set forth in Section 7.1 involved and 
Tenant's particular use of the Premises. No occurrence or situation arising during the Term, nor 
any Law or the other requirements set forth in Section 7.1, however extraordinary, relieves 
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Tenant of its obligations hereunder, nor gives Tenant any right to terminate this Lease (except for 
the Termination Option set forth in Section 7.3) in whole or in part or to otherwise seek redress 
against Port. Tenant waives any rights now or hereafter conferred upon it by any Law to 
terminate this Lease (except for the Termination Option set forth in Section 7.3), to receive any 
abatement, diminution, reduction or suspension of payment of Rent, or to compel Port to make 
any repairs to comply with any such Laws, on account of any such occurrence or situation. 

7.3. Right to Terminate Lease. 

(a) Termination Option. Notwithstanding any other provision of 
Section 7.1, in the event of any change in Laws during the last ten (10) years of the Term that 
would require capital repairs or improvements, including upgrades or other ,capital expenditures 
for reconstruction, replacement, expansion, Restoration, alteration or modification of the 
Premises (including the Improvements), Tenant will have the optioni)mt not the obligation, to 
terminate this Lease (the "Termination Option") on the following t~nJis:µnd conditions: 

. ,.;~~~ :;.'~ '.·).:>/" 

. (i) If Tenant desires to exercise the ]~f&ination Option, Tenant will 
deliver written notice thereof to Port of its election, at least 9p.~~hii~~.ed twenty (120) days prior 
to the termination date specified therein ("Termination Notie:~\f9r Cfr:i#g(l,,in Laws"). 

,/ :,~'. ',;'I '·~{:~,~>\ 

(ii) On or prior to the effectiy(§,:qate of termfo3;tjq.µ of this Lease in 
accordance with this Section 7.3, Tenant must: ,4:~:~~4'' '·:x<:. 

. . (1) cure all Tenaliti~~netary Events ofD~t~li,tt;;ind any Events 
of Default relating to the provisions of Section 7.1 ( oili~r::,than malgng the capifal}~pairs or 
improvements necessitated by the change ~!1 Laws leadill~:tg,Te.n_@.W's exercise orth'~::~.;, 
Termination Option) and Section 10.1, .(:~:i.:::·~-- <:~:).;o::f:::;;;;::? · >2(. 

-;~\ ~~::~~~;~:~'.'.:~:·~~: >'-- "·'~<::{]l::::: ~;j' 
(2) cure"~litt~B:~t Events of;'.b,efault or Unmatured Events of 

Defaults under Article 21, 
1

:~::~i~~:;"":·:;i·k{{();;f!i:~.:::... '\:i~j'.;:i:;:;, 
(~),,,. pay in filll~~ll utl1H%~1:\arges ali(i(~in:wositions due and 

owing up to and including th~~effe&ttv:e date offoftnination~~},:.!;:~';:":-. . ·<;:;::> 
. . . . . ~:~j~~N~')-,,,,.,::::~;;~~gitai~ al{~~d#fiffe~~~~:?&4u~~~d ~o be maintained under 

Section 20 until the effectiv:e::date of tefminat10n, and););;; · 
~-.,:i::~·~\:::,.\ ;~'~:::~~~:~ ·~,~'.~\?~:-

l5r·::, ·ip@ql)e~ted by P~iit,.Demolish and Remove the 

Improvement~j~~~g~~R~~~g-withi1~~~~§f~llo~}~g;~~:,,. .,,:~~'.~h! 
.{::~;:(J>)' Denfolition a·na;RemovafRequirefuent. If Port desires Tenant to 

Demolish a:fr:gj:temove the hli_P.,fa,yement~N?ort will notify Tenant within ninety (90) days 
following receil'.>l.~gf the Termin'atjq1J Notic~:Jw Change in Laws, which election may be made by 
Port in its sole drs~r~:tion. If Tenfili11J~emolisli~~ and Removes the Improvements in accordance 
with this Section 1i~~i[enant will ha~~:no obffgiltion to cure any Events of Default under 
Sections 7.1or10.1:·::~f[enant exer~t~~s its Termination Option, this Lease will terminate on the 
later of the date set fortffi4}:,·!)1e TermJ\i~tion Notice for Change in Laws or the date Tenant cures 
all of the Events ofDefaulb:t¢gy1ire.~:1#,9.i:be cured and completes the Demolition and Removal in 
compliance with all Laws; pfQ~i~t9?Jiowever, if Port requests Tenant to Demolish and Remove 
the Improvements, and such wof19:;~rumot reasonably be completed prior to termination of this 
Lease, then Tenant's access to the'Premises to perform such work will be under Port's license, as 
further described in Section 36.2. Tenant's obligation to Demolish and Remove the 
Improvements in accordance with this Section 7.3 will survive the earlier termination of this 
Lease. 

8. REGULATORY APPROVALS. 

(a) Port Acting as Owner of Property. Tenant understands and agrees that 
Port is entering into this Lease in its proprietary capacity as the holder of fee title to the Premises 
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and not as a Regulatory Agency with certain police powers. Tenant acknowledges and agrees 
that Port has made no representation or warranty that the necessary Regulatory Approvals to 
allow for the development of the Initial Improvements can be obtained. Tenant acknowledges 
and agrees that although Port is an agency of the City, Port staff and executives have no authority 
or influence over officials or Regulatory Agencies responsible for the issuance of any Regulatory 
Approvals, including Port and/or City officials acting in a regulatory capacity. Accordingly, 
there is no guarantee, nor a presumption, that any of the Regulatory Approvals required for the 
approval or development of the Initial Improvements will be issued by the appropriate 
Regulatory Agency, and Tenant understands and agrees that neither entry by Port into this Lease 
nor any approvals given by Port under this Lease will be deemed to imply that Tenant will obtain 
any required approvals from Regulatory Agencies which have jurisdiction over the Initial 
Improvements and/or the Premises, including Port itself in its regulatory capacity. Port's status 
as an agency of the City in no way limits the obligation of Tenant, atJenant's own cost and 
initiative, to obtain Regulatory Approvals from Regulatory Agenci~tth;;:it have jurisdiction over 
the Initial Improvements. By entering into this Lease, Port is in,p1~Lway modifying or limiting 
Tenant's obligations to cause the Premises to be developed, R~§t6i¢d, used and occupied in 
accordance with all Laws. Tenant further acknowledges ~d::~gfoe'~::tll.':lt any time limitations on 
Port review or approval within this Lease applies only tqJ:>oifih its pfpprietary capacity, not in 
its regulatory capacity. Without limiting the foregoing;{{~nant understfili4~ .. and agrees that Port 
staff have no obligation to advocate, promote or loqJ)y/cjiiy Regulatory AMP'.9Y and/or any local, 
regional, state or federal official for any Regulatory)~~p'proval, for approvalbf:the Initial 
Improvements or other matters related to this Lease~:::®4:~Y such c;idvocacy, profuption or 
lobbying will be done by Tenant at Tenant's sole cost ·a:44;.~xpen~¢}{fenant hereby:;w11ives any 
claims against the Indemnified Parties, anci:Jully releases''a1lchdiS'CJiarges the Inderriiiifi~d Parties 
to the fullest extent permitted by Law, frofu.:~y.Hability relatfugjo the failure of Port~ the City or 
any Regulatory Agency from issuing any teqt\fr¢q::~~gulatory\~.pproval or from issuing any 
approval of the Initial Improvements. :<.::. · :\:~%':>.. \M::::: 

(b) Regulatory Approval?Conditf~~~~';:T.~nant\ti4¢,rstands that construction 
of the Initial Improvements .. ai;14:::]'¢l;:1~uJc!' s contemptated '!1:i>e.s/@4=:i;l.~tivities on the Premises, any 
subsequent changes in Pe¢iitte'd Use~/and any Subsec;p:l~fifCoristmstion, may require 
Regulatory Approvals froiiiJlegulatorY:f\:gencies, wh,i¢lj}fuay inchide:'the City, Port, RWQCB, 
SFPUC, and other Regulat0'1y:A,gencies,};fenant is soWly responsible for obtaining any such 
Regulatory Approvals, as furthefprov\cle4:.in.this Section. 

Port, atl).$:.·~~~ft~t:r<?!1, ~ifr~6-~~~f~{~'f~a_s9µ~b1f·#ith Tenant in its efforts to obtain such 
Regulatory .<¥pprovals, iridu_i;liµg subll:i#ting letters~c)'fa1utliorization for submittal of applications 
consistent wi,tj:iall applicabfol;i,t:ws and'lg~:further teritis and conditions of this Lease, including, 
without limitaticiµ,_ being a co-peffu~ttee withrespect to any such Regulatory Approvals. 
However, if Porlis::.i.:equired to be<·aJ'?()-perniitt~~.under any such permit, then Port will not be 
subject to any condi#o.ns and/or resffi.Ctions urider such permit that could (i) encumber, restrict or 
adversely change the\1$~ of any Port>property other than the Premises, unless in each instance 
Port has previously approf~.c:l, in Port'·~;~ole and absolute discretion, such conditions or 
restrictions and Tenant haif~S:?umeq;~lfobligations and liabilities related to such conditions 
and/or restrictions; or (ii) restl'i9t,:tjf~J:limge the use of the Premises in a manner not otherwise 
permitted under this Lease or subject Port to unreimbursed costs or fees, unless in each instance 
Port has previously approved, in Fort's reasonable discretion, such conditions and/or restrictions 
and Tenant has assumed all obligations and liabilities related to such conditions and/or 
restrictions (including the assumption of any unreimbursed costs or fees Port may be subject to). 

Port will provide Tenant with its approval or disapproval thereof in writing to Tenant 
within ten (10) business days after receipt of Tenant's written request, or if Port's Executive 
Director reasonably determines that Port Commission or Board action is required under 
applicable Laws, at the first Port and subsequent Board hearings after receipt of Tenant's written 
request subject to notice requirements and reasonable staff preparation time, not to exceed forty-
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five (45) days for Port Commission action alone and seventy-five (75) days if both Port 
Commission and Board action is required, provided such period may be extended to account for 
any recess or cancellation of board or commission meetings. Port will join in any application by 
Tenant for any required Regulatory Approval and execute such permit where required, provided 
that Port has no obligation to join in any such application or sign the permit if Port does not 
approve the conditions or restrictions imposed by the Regulatory Agency under such permit as 
set forth above in this section. 

Tenant will bear all costs associated with (1) applying for and obtaining any necessary 
Regulatory Approval, and (2) complying with any and all conditions or restrictions imposed by 
Regulatory Agencies as part of any Regulatory Approval, including the economic costs of any 
development concessions, waivers, or other impositions, and whether such conditions or 
restrictions are on-Premises or require off-Premises improvements, removal, or other measures. 
Tenant in its sole discretion has the right to appeal or contest any cqµ.,ciition in any manner 
permitted by Law imposed by any such Regulatory Approval; pr~yiQ:¢1:r~ however, if Port is a co
permittee, then Tenant will have first obtained Port's prior con.s..¢ntbiot to be unreasonably 
withheld, prior to commencing any such appeal or contest. J~ij@.f~jll provide Port with prior 
notice of any such appeal or contest and keep Port informed:;qf;$uclfpj:q9eedings. Tenant will 
pay or discharge any fines, penalties or corrective actioµs::1wposed as·:aJ~~ult of the failure of 
Tenant to comply with the terms and conditions of atl;Y:'.~~gulatory Appfo:yij,_ No Port Approval 
will limit Tenant's obligation to pay all the costs of'..¢:qJilplying with any collqifions or 
restrictions. Tenant will take reasonable steps to cooperate with Port in conrie~flpµ with Port's 
efforts to obtain approvals from Regulatory Agenciesir~t~t,ed to dey:t(!opment ofl~t~r)O that are 
not necessary for or related to development of the PremiS'~s;;,. .{;}/)'.' "<;{'}>. 

'-;:.:'.:~,'.~. ' ',':.~~ ~-~-:;: ,. c ~·.:::.~>->::?: .~ ''>:'.\·~:; i 

Without limiting any other IndeniiifftG·ation provisioil~('Q~this Lease, Tenant will 
Indemnify the Indemnified Parties from aii:df~g~~~~,any and a1H;I}ps.ses which may arise in 
connection with Tenant's failure to obtain cH:j;~~elC>tq:'.~.l;>~~in in gooq:;{l;lith, or to comply with the 
terms and conditions of any Regulatory Apprh;¥~J wni&B:;»;:AJ be ne6~~$W,:'Y to develop and 
construct the Premises in accqr4~-X-~ .. with the SMpe ofDe.Y,~1().pment;<(i*g:e,pt to the extent that 
such Losses arise solely frm#::tti(i:;n_i;·gJ_igence or wj-1,1,ful ;;t.9~.~:;pr:.·qfflis.s.ioni{of Port acting in its 
proprietary capacity. ·(~!:!f:c'.}~:'.:' '-:{~~t,\~:'. :;l~~1tM~~~t::·· -:~:::~?~~~;· 

(c) RegrilatO.ry Permif:CoveraieV;:.,:gxcept as may otherwise be agreed upon 
between Tenant and Horizonthl.p;~~e!RR~t~PW:~uant tcf:~~~arate agreement(s), Tenant will not be 
enti~led to rely BRR'W:~~~v!~tory A;~~t~yal'S01Ji:~¥~.2M.~~Y o~iw.~~d by Horizontal Developer fo! any 
portion of thei\Yi;tterftonf:_S,lt~,. but wi}l;J;~.e reqmred;:!9:~9btain its own Regulatory Approvals m 
accordance::.\VitJ.fall applicaBl~iJ?c,iws.·':]J:jl~includesAvJt.hout limitation, Stormwater Pollution 
Prevention Pl@s. . .(SWPPP), DU~r,~(;;pntrC5Itehi.ns (DCP)';Asbestos Dust Mitigation Plans 
(ADMP), and c9f#pJiance with tli~,;~1ty's M@~r Ordinance (SFDPH Article 22A). 
Notwithstanding''t11;~if9regoing, in a:~§:grdand:t\\T}th its approved ADMP, Horizontal Developer 
will provide a sitew'lq~'.iajr monitoriil:g(tietwork positioned on ongoing horizontal and vertical 
construction work witllin@e Waterffoll.t Site. 

':?:?<;>.. {·>~.{.:-·,' 

9. TENANT'S MANACiMENT Ai\ifi;bpERATING COVENANTS. 
'< .. ;;:=~~5> .. ,_-:;·:;~~-·;::.-;:/~ 

9.1. Operating Sta"ii(fiik~$~< From and after Completion of the Initial Improvements, 
Tenant will maintain and operat€-tlie Premises, or cause the Premises to be maintained and 
operated, in a manner consistent with the prudent business practices of institutional landlords of 
buildings of comparable age, size, type and use located in San Francisco and in accordance with 
this Lease. Tenant is exclusively responsible, at no cost to Port, for the management and 
operation of the Premises. 

9.2. Leasing of Premises. Tenant will use reasonable efforts to keep as much of the 
space in the Premises leased, taking into account marketplace conditions and applying in the 
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exercise of such efforts, the prudent business practices of institutional landlords of buildings of 
comparable age, size, type and use located in San Francisco. 

9.3. Reporting of Subleases. 

(a) Leasing Activity Reports. Tenant will deliver to Port within sixty (60) 
days following the end of each calendar year commencing in the calendar year a certificate of 
occupancy is issued for the Improvements until and including the calendar year that includes the 
twenty-fifth (25th) anniversary of the Commencement Date, a leasing activity report for 
immediately prior calendar year for the Premises substantially in the form attached hereto as 
Exhibit XX (the "Leasing Activity Report"). [Note:: Leasing Activity Report will contain at least 
total square footage availat:>le ana square footage leased, the number ()f tenants [the average 
rental rate, and to the exte'nt publicly available, gross revenues from the Premises] To the 
extent gross revenues from the Premises is made available in other pµplic forums such as 
government filings, Tenant will include such information in the Le~~i:lJ.g Activity Report. Each 
Leasing Activity Report will be certified by an officer of Tenantt'P,'iit-:ff is a true and correct copy. 

(b) Audited Financial Statements. Tena4fo~iHfo~liver to Port within 
ninety (90) days following the end of the calendar year that'Uichides fu:eJwenty-sixth (26th) 
anniversary of the Commencement Date and within sixty;;((jO) days foll():Wing the end of each 
calendar year thereafter until the calendar year that i11'1fo9~s the ExpiratiOl},pl].te, Tenant's 
audited financial statement for the Premises, certifi¢d::]:>YTenant' s chief firiag~ial officer as being 
true, correct, and complete. The Parties agree and ·~fok.P.pwledge that the audite.d.:financial 
statements need not include a line item for each Subfoa'S~::~d the p~rjinent financfolJerms 
related to such Sublease, but may instead, include a surri.izj.ary o(tki~tevenues genef~ted by the 
Subleases. f·'.\:\>. ·.. <~::'.;]t.~Wy:: . ·•}<. 

( c) Port Representative~:t:TJ-ii:p,µghout the Term, upon no less than forty-
eight (48) hours' prior notice to Tenant, a repfo.sellt@xe.of Port m~y.review at the property 
manager's offices at the Premises during regufor:busiiie~~J:i.q:urs, a foll.rnlete copy of the 
Subleases at the Premises. Ofu~r.~h.i;m any SubW~~es Poif.4M::EJ:greed tcft~~ognize pursuant to a 
Non-Disturbance Agreeme,J.i1}Jfort1 $~:t¢presentati~~iwiH,1\Q.fl£:petm.itted fo copy any of the 
Subleases or take any wri'!f~~notes of.~ii:y Subleas~;tx:t:tris dliring<tli~\first twenty-nine (29) years 
of the Term. <:::-: :):?.... ·::.•.:.:.: •. · .. : .... •::::: .c,,•,-·»··<• -·· 

( d) Apprai~~l\. Untif~qrt sells itsf~~:>interest or enters into a long-term lease 
for the last devel~pr#ei,lt:pa)."cel wl.tl#~t;We:Wat~rftpnt Sit~;;:Port's appraiser may review at the 
management0f;fict:fatthe·~rr~lI1ises·or:;-a.t another:S@::fraridsco location where Tenant may keep 
copies of sµbfeases, all curi:'enl..Sµbleases and renfrOlI;::provided Port's appraiser has entered into 
a customar)h~(>;l)fidentiality agre~i,nent tha(cipes not limit his or her ability to use the information 
in a manner neces~;iry to inform"the:appraisaf;,.Jhe information gathered by the appraiser will be 
used solely to infdri;hJhe appraiser'.iiiqetermiriilig the fair market value of the development 
parcel to be sold or 1e~s.e~, as applical>l~. · · 

9.4. Restaufdh:tlfletail Bu1!Jesses Open to the General Public. Throughout the 
Term, restaurants and othei:(faciliti.~s:tqr the exclusive use of the members of any invitation-only 
membership organization is prph,iJ~iWd on the ground floor of the Premises; provided, however~ 
the foregoing does not prohibit ari'.i~ilities available only to employees of Tenant or any 
Subtenant (e.g. an employee cafeteria) or facilities for the exclusive use of membership 
organizations that are open to the general public (e.g. a membership-based gym). 

9.5. Flags. [Note:. Applicable only for Buildings 12, 21, 2 and. Parcel E4] 
Throughout the Term, a Port flag will fly on each flagpole within the Premises ("Flagpofos"). 
Port will provide Port flags to Tenant. Tenant will promptly, at no charge, install, raise, lower 
and remove Port flags at Port's request. The dimensions of Port flags will be similar to the 
dimensions of Port flags flown in the Central Waterfront. Tenant also may use the Flagpoles to 
fly other flags on each Flagpole, provided that such other flags, other than the flags of the United 
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States and the State of California, must be placed beneath the Port flag and Port must first 
reasonably approve the dimensions, color, text, design, and materials for such flag. If Port 
determines that Tenant's response to Port's request to raise or lower Port flags is inadequate, 
then at Port's election, Port may access the Flagpoles to adjust the Port flags accordingly without 
notice to Tenant. 

Tenant will have no responsibility to maintain any Port flags. Port will provide Tenant 
with replacement Port flags to replace worn Port flags on the Flagpoles. If Port does not provide 
a replacement flag to replace a worn flag, then Tenant will provide Port with notice requesting 
that a replacement flag be provided ("Replacement Notice"). If Port reasonably believes the flag 
in question is not worn sufficiently enough to warrant its replacement, Port will notify Tenant 
within five (5) days following receipt of the Replacement Notice, and such flag will remain in 
place and not be replaced. If Port has not timely notified Tenant that Port disputes the need to 
replace the flag and if Port does not provide Tenant with a replacem~µt flag within thirty (30) 
days following the Replacement Notice, then Tenant will deliver 19':;gprt a second notice, which 
notice will include a statement in bold, all caps and underlinedJlf~t:jf Port does not provide 
Tenant with a replacement flag within ten (10) days of such §~C:RA~:l.l..9tice, then Tenant will have 
the right to remove the worn flag. If Port does not provide·'-:V¢P.antW~tP,'.;ft replacement flag within 
ten (10) days of such second notice, then Tenant will h,~y~J~e right tC:n;eW:~we the worn flag; 
provided, however, if Port notifies Tenant that Port S~l)tprovide Tenanf::Vvith a replacement 
flag due to unavailability of a replacement flag, Tert~Jjfwill not remove the::worn flag until Port 
is able to obtain a replacement flag. If Tenant remo'V~&~J>ort's flag, then Tenl:l.ri~:Will promptly fly 
a replacement flag provided by Port to Tenant. ,,~~Mi:~:. ,,/;~,. '-':i'.~:i;\., 

9.6. Graffiti Removal. Graffiti,·i~.detrimentai<it;~~h~Jl~~itl(' safety and ~g{f~te of the 
. community in that it promotes a perceptiq'.0::$'ttl).~ communit%fli~fthe laws protecting public and 
private property can be disregarded with ifzj:pXJhftY:::;::Jhis percepti~P: fosters a sense of disrespect 
of the law that results in an increase in crim~~8;1.egraij¢~.the comil:iui~iJy and leads to urban blight; 
is detrimental to property values, business opif:&J:tuniHes{@4 the enjoyPJ,~nt of life; is inconsistent 
with City's property maintew:n,~9:~;:g9~ls and aestJ'.i~tic stanQ.~ftg&;,,and re~:ti1ts in additional graffiti 
and in .other properties be9,gWi;¥g:1:If:~~t~tg;~t of gr'il;t£W ~BJ~~~~t:Wi;~Wf.kly~r~moved from ~ublic 
and pnvate property. Gr~:µ:Tesults 11):~'!.:~sual poUg~~QJ,,l{@d 1s a pu¥lii;; nmsance. Graffiti must 
be abated as quickly as possi1?J9 to avoi~f::Q.:etrimental;~Jmpacts on the City and its residents, and to 
prevent the further spread ofgfjl:fflti. ./:~:]:\: ~::g~;5_ 

'r·~~:~~$:~·~ '~.;;:::'..~~~<'~:~':'..:~J'.)-.:« <;:~:~~-~'.\ 

Tenant i;l,gr~~$.~:ttr:qppunen8§f;r.~fu;~h:TaH&.'P;'.~giJfiti t~QW the Premises within forty-eight ( 48) 
ho~s of.the_f;@i~r::OfTe~~t:;,~: (afd~~~R~ery ofli9;t~~.C(~fl9n oft~e graf?ti or(~) rece~pt of 
notificat10n;:q~.phe graffiti fro1;tr:S"an Frap:~~sco Pubhc;W,prks. This Section 9. 6 is not mtended to 
require Tenilii~~Rbreach any le{($~\or otne.t~t~greemenflhat it may have concerning its use of the 
Premises. The·t~tW. "graffiti" meaji$:any insptiI?tion, word, figure, marking or design that is 
affixed, marked, ·et¢h~d, scratched~;:'ffii~:wn or 'paihted on any building, structure, fixture or other 
improvement, whetn~rip~rmanent of.'!~t,nporary; including signs, banners, billboards and fencing 
surrounding constructfo~:;~.ites, whetli~r:'public or private, without the consent of the owner of the 
property or the owner's aufhorized ci.g'tt).t, and that is visible from the public right-of-way, but 
does. not includ~: (1) any si'gii~:Rr,,QlJ:%k:er t~at is aut~orized by, and in compli~ce with, the 
applicable reqmrements ofthe•:$.~1nf.ranc1sco Public Works Code, the Plannmg Code, or the 
Building Code; or (2) any mural'6i other painting or marking on the property that is protected as 
a work of fine art under the California Art Preservation Act (Calif. Civil Code§§ 987 et seq.) or 
as a work of visual art under the Federal Visual Artists Rights Act of 1990 (17 U.S.C. §§ 101 et 
seq.). 

9. 7. Mitigation Monitoring and Reporting Program. In order to mitigate any 
potential significant environmental impacts of the Initial Improvements and operation of the 
Premises, Tenant agrees that the development and operation of the Improvements will be in 
accordance with mitigation measures set forth in the Mitigation Monitoring and Reporting 
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Program attached as Exhibit XX. As appropriate, Tenant will incorporate the Mitigation 
Monitoring and Reporting Program into any contract for the development and/or operation of the 
Improvements and the Premises. 

9.8. Transportation Demand Management (TDM) Plan. Tenant will comply with 
the Transportation Demand Management Plan attached hereto as Exhibit XX throughout the 
Term. 

9.9. Pier 70 Risk Management Plan. Tenant will comply, and will cause its Agents 
to comply, with all applicable provisions of the Pier 70 Risk Management Plan, a copy of which 
has been provided to Tenant, including requirements to notify all site users, comply with risk 
management measures during construction, and inspect, document and report site conditions to 
Port annually. Any and all Subleases will require Subtenants (including its Agents) to comply 
with all applicable provisions of the Pier 70 Risk Management Plan. , 

.·'·>.-"·. 

10. REPAIR AND MAINTENANCE; FACILITIES CONDITION ~~'(~~~f'; RESERVE ACCOUNT. 

10.1. Covenants to Repair and Maintain the Prem~ses}}~kcept as may otherwise be 
provided under Articles 14 (Damage and Destruction) and J~:(Qoriqeronation), throughout the 
Term, Tenant will maintain and repair, at no cost to Port,JJieJ>femises:/a,\l Improvements within 
the Premises (including, without limitation, all Materi5l:FS#~tems) and Sub§~quent Construction 
thereon in accordance with the prudent business pr~9tf¢xs> of institutional lajidlords of buildings 
of comparable age, size, type and use located in Saii]Ifrancisco (less reasonable:wear and tear), 
and in compliance with all applicable Laws and this'At!.!t:le 10. Tep.ant will witli:l:~asonable 
promptness make (or cause others to make) all repairs, r¢11;t!:wals .~d:xeplacements;:\y}lether 
structural or non-structural, interior or ex~rJor, ordinary Oif~?Ctl;aof9inary, foreseen hr?·; 
unforeseen, required to comply with thisc:$:~~#wi. 10.1, excepf::~fs.et forth inArticle 14or 
Article 15. For purposes of this Lease, thd.t~;ful.i~tr:e.1_1sonable weafnµd tear" will not include any 
deterioration in the condition or diminution···<;>J;:the:\i%lp~pf any po1Jt9µ of the Premises in any 
manner whatsoever related directly or indirectty:~o Ten@t~~Jailure t<(:Spmply with the terms and 

conditi~~;,ftl:~=~ r;$~~~~~~lp~rt. '%)\ ,•l~);lf Jl'ii~'i} ; .·.···~·······. 
(a) Adattional De~iifoons. <:'.\:;::?.· . ~):;:~:);· 

•'::;·:-(;»>.. ;~·::~;.:'.; <-'.:}·:;:; 

"Capital Items" mean repf~c;em~P,ts~;r~pairs, arid/()i: improvements to the Premises, the 
foundation and .S,'trtJ.G.hl.!~l.iµtegrHy)~f;ffi.~JllipJ:qy~gients'@d Material Systems serving the 
Premises, and.~)t!:iefimpfqyements'\\ijthin the Pfeili.is.~~.tliafwould be deemed capital assets 
under general,'il:ccounting pfiiicip~es 666.s~s,tently appli~q:i 

.; .. ·,. ·'· •! . ,.,,, ·, 

"Capit~(~e~erves" means:filD:dS inafo1pk account where all funds will be used solely to 
replace, repair, lliic1:@prove Capit~lJtems witlii!l the Premises. 

"Capital R~~,~fye:J)eposits" ~~~s the de~:b'sits into an account for Capital Reserves. 

"FCR Date" me~~)h.e twenti~tW (20th{ Anniversary Date and every ten (10) years 
thereafter until and includit\g.t)le si~#~th (601

) Anniversary Date and ever five (5) years 
thereafter until the expiratioii'e>,f ,t~~::~erm. · 

,."_.,,., .. , 

(b) Facilities:ti6ndition Report. No less than ninety (90) days before each 
FCR Date, Tenant will deliver tO Port a facilities condition report (the "Facilities ConditiQn 
Report") prepared by a qualified team of construction professionals including, without limitation, 
a structural and mechanical engineer, each with at least ten (10) years of experience in 
constructing, renovating and/or evaluating major [useforresidential leases: residential] [use for 
commercial leases:. corrrinerCial] buildings in California. The Facilities Condition Report will be 
substantially in the form is attached hereto as Exhibit XX. [Note: FCR will describe at a 
minimum the condition.and. integrity ofthe foundation' arid structural integrity of the 
improvements; and the condition and integrity of all Material Systems serving the 
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Improvements within the Premises as well as an estimate ofthe remaining useful life of aH 
the Material Systems.] Additionally, if a Facilities Condition Report is prepared by Tenant or 
another party in connection with any Transfer or Refinancing, then Tenant will provide or cause 
the other party to provide, a copy of such Facilities Condition Report to Port. 

(c) Failure to Revise or Submit Report. If Port reasonably believes the 
Facilities Condition Report does not satisfy the requirements set forth in Section 10.2(b), then 
Port will notify Tenant of such deficiency within forty-:-five (45) days following receipt of the 
Facilities Condition Report and Tenant will revise the Facilities Condition Report, to address 
Port's concerns within sixty (60) days. If Tenant fails to provide a Facilities Condition Report, 
or a revised Facilities Condition Report to Port within such period of time, Port after giving 
thirty (30) days' notice to Tenant will have the right, but not the obligation, to cause the 
preparation of a Facilities Condition Report by construction professionals of Port's choice, 
satisfying the experience requirements set forth in Section 10.2(b) at;:\ynant's sole cost. Upon 
Port's delivery to Tenant of an invoice for such Facilities Condit~p:¢:J.{eport, Tenant will 
promptly reimburse Port the amount set forth in such invoice .. .<:'::§;}}"' 

(d) Maintenance and Repair of ldentifiid\ttiffi·~;,, Tenant will use 
commercially reasonable efforts to perform the recomm~ndefffepairs id~11tified in the Facilities 
Condition Report in accordance with the prudent busiµ¢~Mpractices ofID:i;ti~utional landlords of 
buildings of comparable age, size, type and use loc~t~~}fifSan Francisco:<;::;/:~)? 

10.3. Capital Reserves. Throughout the f~tfu, Tenant will maintairi~<5mrnercially 
reasonable Capital Reserves as may be required for tl1~::f~pair of G~pi~al Items ffcith:time to time 
consistent with the prudent business practices of institutfoif~J.lan,4,lpftls of buildings:,'6f, 
comparable age, size, type and use locat~(f:U.l:San Francisdo~;~hi>.i1~;,(?' "'\~~~· 

. '-'. ~'.~) ~);:~;::; ·;~·~'"" '·~~~~:':~:-:::,~~, 

10.4. No Obligation of Port; Waiif.fr'liflJJ;ights. Froiill::~~4 after the Commencement 
Date, Tenant will be solely responsible for t4~:9ondiJ~~p, operati'oii}:f~pair, maintenance and 
management of the Premises, including the Initial Irripfb:Ye,roents, D'ef~qed Infrastructure until 
accepted by the applicable p~b,ljq~:~gl;)ncy, Subs·eq'tlent Cofi§fw.<;:tion, an4:~y and all other 
Improvements. Port will 11o~~;:~w:~fr~~WJ of this E.~.~se, l},~y,e{anyiQJ?J:~gatibii to make repairs or 
replacements of any kind;;9~iJlaintairi::tl):~::J>remises'~Q~:®2:::portiolf:dt~Y of them. Tenant waives 
the benefit of any Law thaf\'!:9t1ld penriit:renant to ·tn:Me repairs or replacements at Port's 
expense, or abate or reduce aii¥.?9f Temµ'i,~~s obligation~:».n,der, or terminate, this Lease, on 
account of the ne!3d.·{9X .. ~ny reprut~)~r,,t~P.fo:~~W.~nts. Wif1).9ut limiting the foregoing, Tenant · 
hereby waives.,~®:~figtlMQ::m,ake r~I?i!~~'.:~fl'>'6ft{~l~~~pens'~:~~ may be provided by California Civil 
Code Secti9J.;is:j!$'.,932(1), T9{ti! .. ~d 194~1~:~~ ariy su6h'.~t9xrnfons may from time to time be 
amended, repl~c;ed or restated:::::::;:;; ··:;:::~:;:>. ·::,,s 

'·\:~ ~.~':\~:-' ~<~~~~<~~j" . ·;;;~~:·~: ;;.., 
10.5. P.ijrf~s Right to RepftJr. In tfif~yent Tenant fails to maintain and repair the 

foundation, the st:ni()1µral integrity"Qghe Impru~¢ments, the roofs, and building systems 
(including plumbing~:~~:~wer, mechaii~~~J, electrical and other utility systems) (collectively, 
"Material Systems") witli.ip:,the Premi~~.~;f:in accordance. with Section 10.1 and such failure is · 
likely to cause imminenf Ph'Y.~ical hai'aj;;to any Person or constitutes a violation of applicable 
Law, Port may repair the sarri~;(;lt,J?i~~t's cost and expense and Tenant will reimburse Port 
therefor as provided in this Set'fi~#U0.5. Except in the event of an emergency, Port will first 
provide no less than fifteen (15)'Hays prior notice to Tenant before commencing any 
maintenance to or repair of a Material System ("Port's Repair Notice"). If Tenant does not 
commence maintenance or repair of the affected Material System or provide assurances 
reasonably satisfactory to Port that Tenant will commence maintenance or repair of the same 
within such fifteen (15) day period, then Port may proceed to take the required action. If Port 
elects to proceed with such repair or maintenance, then promptly following completion of any 
work taken by Port pursuant to this Section 10.5, Port will deliver a detailed invoice of the work 
completed, the materials used and the costs relating thereto. Tenant also will pay to Port an 
administrative fee equal to ten percent (10%) of the total "hard costs" of the work. "Hard costs" 
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include the co.st of materials and installation, but exclude any costs associated with design, such 
as architectural fees. Tenant will pay to Port the amount set forth in the invoice within 
thirty (30) days after delivery of Port's invoice. 

In the event Port notifies Tenant of a failure to maintain and repair the Premises . 
("Maintenance Notice"), Tenant will pay to Port, as Additional Rent, an amount equaling [Note: 
amount to increase by $50 every 5 years after DOA execution: Three Hundred Dollars ($300)], 
which amount will be increased by one hundred dollars on the tenth (1 oth) Anniversary Date and 
every ten (10) years thereafter, upon delivery of the Maintenance Notice. In the event Port 
determines during subsequent inspection( s) that Tenant has failed to so maintain the Premises in 
accordance with this Article 10, then Tenant will pay to Port, as Additional Rent, an amount 
equaling [Note: amount to increase by $50 every 5 years after DOA execution: Four Hundred 
Dollars ($400)], which amount will be increased by one hundred dollars on the tenth (10th) 
Anniversary Date and every ten (10) years thereafter, for each additjppal Maintenance Notice, if 
applicable, delivered by Port to Tenant following each inspection"·::}J:'}foParties agree that the 
charges associated with each inspection of the Premises and dt?l.W~fy:of each Maintenance 
Notice represent a fair and reasonable estimate of the admiaj~'l;f:citi'Y~ ~ost and expense which Port 
will incur by reason of Port's inspection of the Premises antl)~suaric~;of each Maintenance 
Notice. Tenant's failure to comply with the applicableJ\l1"e;i~nfenance Nqt~<;~ and Port's right to 
impose the foregoing charges is in addition to and nqt·::fii:li~u of any ancf aj.J9ther rights and 
remedies of Port under this Lease. The amounts SEi(fdftli in this Section JOS/are due within 
five (5) days following delivery of the applicable M~iiitenance Notice. ···~?~: .. 

·:~;. ·,, ·'t, ~ ;~;' 'c 

11. ::~~MENTS. T;:t ' ·:j;,;'lffjJlf ' i}@. 

11.1. Tenant's Obligation to c'd~iW~~t;:t/Je. Initial /ikj~qyements. Construction of the 
Initial Improvements [andDeferredirifrastrllctur~Fwin9e goveme:ctJ,Jy the terms and conditions 
of the Vertical DDA and the VCA, and subjectJ0 (i)tlii~Lease and'aUapplicable Laws, 
including without limitation,J}i~J:)i~r70 SUD a~\gthe Desig~J<:>,r De\ret()pJ:llent, (ii) the Pier 70 
Risk Management Plan, (iiiHije·Mitig~~ion Moriii('il'~ng.@~tReffgf:t,ing Program, (iv) all 
applicable requirements fotqualificatfogcpf the Proj'~p~;,fgf'Historfo::pfeservation Tax Credits, 
including compliance withtb;~,~ecretary}.$ Standards'il.~lid [(v) the Traffic Management Plan]. 
Any Subsequent Constructiori;Fil.l be p~ft:ormed in adcgrdance with Article 12. 

11~2. . l!lf~trr 1 ~'![~as~t~t(~[i))d ::·~;:;:}:>::.. .. ·: \:};:.:: 
[Note: .Tenant may need to perform Deferred Infrastructure and Horizontal Developer 
may perform if Tenant failsto perform. Conform with DOA obligations.] 

11.3 •. , :Tl({~. to lmprove:Jiil~t~. Driifrlg.the Term, Tenant will own all of the · 
Improvements withi:g,the Premisesfii}cluding'all.-Subsequent Construction and all appurtenant 
fixtures, machinery ·anq. ~quipment iri~talled therein (except for Subtenant improvements to the 
extent owned by any Su[it.eriant purstiiU;it to the applicable sublease, trade fixtures and other 
personal property of Subteiia;nts). Atthe expiration or earlier termination of this Lease, title to 
the Improvements, includiri:g~~pplp:f~i}~nt fixtures (but excluding trade fixtures and other 
personal property of Tenant ari(Jji~:·$ubtenants other than Port), will vest in Port without further 
action of any Party, and withou(co:Inpensation or payment to Ten;mt. Tenant and its Subtenants 
will have the right at any time, or from time to time, including, without limitation, at the 
expiration or upon the earlier termination of the Term, to remove Personal Property from the 
Premises; provided, however, that ifthe removal of Personal Property causes material damage to 
the Premises, Tenant will promptly cause the repair of such damage at no cost to Port. 
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(a) Generally. Tenant will have the right, from time to time during the Term, 
to construct the Initial Improvements and perform Subsequent Construction (collectively, 
"Construction") in accordance with the provisions of this Article 12. 

(b) Construction Requiring Port's Prior Approval. Tenant has the right 
during the Term to perform Subsequent Construction in accordance with the provisions of this 
Article 12, provided that Tenant cannot do any of the following without Port's prior approval, 
which approval may be withheld by Port in its sole discretion: 

. (i) [Materially alter the exterior architectural design of any 
Improvements (other than changes reasonably required to conform t9,changes in applicable 
Law); [Note: Applicable only forleases with historic buildings.] .. ::/\i:~:· 

(ii) [Materially alter the Historic Fal?m~'.~iir~~s pursuant to the 
requirements of an approved Regulatory Approval;] [Note: . applicable only for leases with 
historic buildings] ,::ii:;~;~;;; "{'(';\;:. 

(iii) Perform Subsequent Con,${titP~{~n that ~i4!9\,cause a . 
decertification of all or a portion of the Premises for;Hi~fofic Preservatiori'.5.f~x Credits, or that 
does not comply with the Secretary's Standards; [Note: applicable only for leases with historic 
bu.1ld'1nas] · '":.,..; ... :... .,~:.';;t:,, 

!:! ··,.;._,~:~.~~~\.. J "''·" '· ~. 
~/ "> ',·. . : • 1 »', ·1· 

(iv) Perform Su~~equent Con:~tfyt,~tfol1;•J~ff~e Public Ac~·J~~-~l\feas that 
would adversely affect (other than tempQ,tatiJx .. during the pe~jgp/9f such Subsequent"\;::·· . 
Constrµction).th~ public access t(),or the tig~::qt;,~ppearance c)f:'.~M9h Public Access Areas[Note: 
Only applicable in leases where publicaccessarea is required.J~it;~. . 

..... -.:.. ·,;l~:;;>. ····~:~~~~;:i:;~;\J~~··· . '.;··~?·:r~:i:s:(•:., . 
12.2. Permits!De~tg~f!f.~M¥$r.(Te":antlff}R.ro~ew:Mffe'!J[~~anfiifus~ obtain all 

Regulatory Approva.ls an.1?tJk~e~it~~f.~f!,uu;ed byW~;l?,~tS~\)Je Lavv>t~}~~~ obtamed fr<;>m 
governmental agencies hff\tWgJurisdicti,9,g, mcludti'.ig11;:~}fore applicable, from Port itself. 
Without limiting the foregciih,gt:;;'{enant M~owledgd;,;J4at the Initial Improvements and any 
major alterations or additions .. (q~H;\yfJl1-¢PoU4:.th.Y Desigh~:f:0r Development) are further subject to 
conformance with~Jf:1)~;E0,n of sa:h:~Eh~t)HS:e(S::t)fu~m Irotl';i\¢9rks Historic District at Pier 70, the 
Pier 70 Mast~t~:$Jgiiage'.;P#),:g;qµn artd#~~ desigl:i:t~Yi~w. pfo2ess set forth in [Planrung Code 
Section 249.79J[Pier 70 SUDJhyhicff~r~#11ires reviewi;li,)Jd approval by Port for certain 
improvemeiiis~:'.:t:qr consistency::W,:it4 the,SWQ.and Design for Development. Without limiting 
anything else ill~;t!}j~ .. Article 12, Pq~~:~ appfo~~~~-.in its proprietary capacity, will not be required 
for the installatioW9t~~lteration of t~~:mit imprq.y,ments and finishes to prepare portions of the 
Premises for occup~g&";:;Qr use by Stl,Jl't'~nants, provided that the foregoing does not alter Tenant's 
obligation to obtain anWteguired Re@l~tory Approvals and permits, including, as applicable,. a 
building permit from Port~ft.Jts regaj:~'fory capacity. 

'. . .. _ -.· ,_ ·-·~;~~~~;>' :· .'.-:: .. ;~.'.~~:.'.'5:fi ·. _,. '... .- ' . _' ,- - - . . 
[Note: Applicable only for leases with Historic Buildings~ Tenant will comply with th'e 

requirements set forth in Exhibit XX (Review Procedures for Subseciui:mt Constrl.lction on 
Historic Buildings). .,. 

12.3. Construction Schedule. 

(a) Performance. Once commenced, Tenant will prosecute all Construction 
with reasonable diligence, subject to Force Majeure, and subject to any other applicable 
provisions regarding timing as set forth in the Vertical DDA and the VCA. 

(b) Reports and Information. During periods of Construction, Tenant will 
submit to Port written progress reports when and as reasonably requested by Port. 
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12.4. Construction. 

(a) Commencement of Construction. Tenant will not commence any 
Construction until all the following conditions have been satisfied or waived by Port: 

(i) Tenant has obtained and paid for all required building permits (or 
site permits and necessary addenda) and any other required Regulatory Approvals to commence 
with Construction; and · 

(ii) If any Bond, sub-guard insurance (or other insurance product), 
guaranty, or other security is obtained by or for the benefit of Tenant with respect to the payment 
of any funds or performance obligations associated with the Initial Improvements or any 
Subsequent Construction, Tenant will cause to have (1) Port named as a co-obligee to any 
performance and/or payment bond, (2) Port named as an additional insured or third-party 
beneficiary with respect to any sub-guard or other insurance producJ{;~d (3) Port named as an 
additional beneficiary to any guaranty provided by a guarantor of..@y:Subtenant' s obligations 
that is granted a Non-Disturbance Agreement in accordance witl,f$~ction 18.4; provided, 
however, Port's rights under such Bond, insurance product g:rj~-i:lai;~1Y will (x) remain 
subordinate to the rights of any Lender, and (y) not be exer¢i$.¥ffby<Pc§i:,t. before an Event of 
Default. ; .. ., ·.· . .,::·-::-

(b) Construction Standards. AJf~g~~~ruction will:~~i:p~r.formed by duly 
licensed and bonded contractors or mechanics and"Willbe accomplished exp'e~Ujipusly, diligently 
and in accordance with good construction and engiriee~iQg practice~ and applical).J~.Laws. 

(c) Compliance with Secretary's S~~hdardsdifenant expre~~l~fo::. 
acknowledges that the Buildings within t!WJ1::r..emises are ea~n:JP.'.cii:Vidually a contributiiig 
resource to the Port of San Francisco Unioii)f(:)h:Works Hisfo~~~pistrict at Pier 70 which is 
listed on the National Register of Historic Pl~cesf~:f\99ordingly;:>~l}:Construction affecting the 
interior or exterior of the Premises (includini(g.Yct ti6frlffil.ited to, any.!~pair, alteration, 
improvement, or construction tqtlie interior or\6.e:teriotof:~p.y,~f the B,iii.l<Jings) is subject to 
review by Port for consistenpy/W:itlf!h~ design iJ9Ucies aµ<f'.:¢J:it¢:t:iil set'fqfth in the Waterfront 
Plan, Secretary's Standard~l~)id'the·:Mitigation M~Ill,to##fffu:id:lteporting Program. Tenant 
expressly agrees to comply\Wj~h the SeC:r~~ary's Sta'.#4f#ds'to Port'}fsliitisfaction for all 
Construction affecting the iliteti_or and ei{terior of the;J.~J;'emises. [Note:. This provision applicable 
only for leases with hi stork buildings}'..·\\:.: . , •. '\:i:?:· 

. Jd.)~·}}d.leports ~J~flri'Mfiii~tfa:h::::J)urltl~·:Periods of Construction, Tenant will 
submit to P9rt :wfitten progr_e·~~:repofts:orother report~:Jqfthe benefit of or requested by the 
County Asses~or when and as'r~&sonablyr~quested hf:Port or the County Assessor. 

:.:(~):, Costs of.bhhstructtcitL)>ort will have no responsibility for costs of any 
Construction and:T;~nant will pay (ofC;ause to:bepaid) all such costs. 

·' · .. -.' .. · --- ~;:<;·.:::: ._, 

(f) · Construction·Rights of Access. During any period of Construction, Port 
and its Agents will have'tli,e.,right to eiit~r areas in which Construction is being performed, on 
reasonable prior written rioiii;~_duriµ'1fcustomary construction hours, subject to the rights of 
Subtenants, to inspect the progr~ss:ofthe work; provided, however, that Port and its Agents will 
conduct their activities in such a:Way to minimize interference with Tenant and its operations to 
the extent feasible. Nothing in this Lease, however, will be interpreted to impose an obligation 
upon Port to conduct such inspections or any liability in connection therewith. 

(g) Prevailing Wages. Any construction, alteration, demolition, installation, 
maintenance, repair, or laying of carpet at, or hauling of refuse from, the Premises comprise a 
public work if paid for in whole or part out of public funds. The terms "public work" and "paid 
for in whole or part out of public funds" as used in this Section are defined in California Labor 
Code Section 1720 et seq., as amended. Tenant agrees that any person performing labor for 
Tenant on any public work at the Premises will be paid not less than the highest prevailing rate 
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of wages consistent with the requirements of Section 6 .22(E) of the San Francisco 
Administrative Code, and will be subject to the same hours and working conditions, and will 
receive the same benefits as in each case are provided for similar work performed in San 
Francisco County. Tenant will include in any contract for such labor a requirement that all 
persons performing labor under such contract will be paid not less than the highest prevailing 
rate of wages for the labor so performed. Tenant will reqµire any contractor to provide, and will 
deliver to City upon request, certified payroll reports with respect to all persons performing such 
labor at the Premises. 

(h) Compliance with Workforce Development Plan. Tenant agrees that it 
will comply with the applicable provisions of the Workforce Development Plan, which 
provisions are attached hereto as Exhibit XX. 

12.5. Safety Matters. Tenant, while performing any Constrµction or maintenance or 
repair of the Improvements (for purposes of this Section only, "Wo.r~m; will undertake 
commercially reasonable measures in accordance with good con,,~Jfilcfion practices to minimize 
the risk of injury or disruption or damage to adjoining portio11~:;§t~N~ Premises and 
Improvements and the surrounding property, or the risk of iniilbf toJin:~.mbers of the public, 
caused by or resulting from the performance of its Work, .. Teil,!mt wi1t,et~ct appropriate 
construction barricades to enclose the areas of such cop:fagiction and niaJri\a,in them until the 
Construction has been substantially completed, to tg~;~~ent reasonably iie9~·~sary to minimize 
the risk of hazardous construction conditions. <:Kt' '(~~;~:;" 

12.6. Record Drawings. <{:~:~),.. . :.:;. '":{;~'\:.\. 
-,, ::·:,~?:>:" ,,~:;.:::;~:~:.:.;:;, ·<~:~:-::._,;~:'~ 

(a) With respect to any;;Qpnstruction reqgii;~pgWbuilding permit;::1;':~µant will 
furnish to Port one set of design/permit cQ~W:it+gs in their firt~ll'~ed'form and Record Drawings 

·with resp~ct to such Constr:iction ~ithin ~§~t(~P:J:·~~.ay~ fol16~fh~ .. ccompletion <;>fthe applica?le 
Construction and Port's written notice to Terrn:gt tequ.~sJmg same>:(~~cord Drawmgs must be m 
the form of full-size, hard paper copies and co~~~rtedjffi:t9~.~r:.1~ctroruc::f:9p:nat as (1) full-size 
scanned TIP fil~s, and (2) A~tR:§.~:~ktlles ofthe··~9~plete~\Mq'.J:ll?.~at.eff:~@.Rpstruct10n p~cuments, 
as further described below:,:ill:tJ:4:~.In:·•s1:!'~h,Jormat as,;(IS,:;rea~qt;t1;1:1Jiy;p;gygred by Port's bmldmg 
department at the time of;§~!?,rtiittal. :A~;t\l.sed in tlii~';~.~§gon "Re~tl't~'.llrawings" means drawings, 
plans and surveys showing:tp;~;_,Constniqf~qn as built~ppjtlie PremiseS''and prepared during the 
course of construction (incluatfig .. ,11.11 req1l~sts for infot1$.~tion, responses, field orders, change 
orders and other c;;.qJJ~~tions to tli~;:µp9m.u~P.t$;;111.ade dut.i(ig the course of construction). If Tenant 
fa~ls to pro~i~x::'.~*~£WR~~9tqpra~¥JJ.ftl'Poff\~~~NU.the::t~e period. ~pecified. herein, and such 
failure contm:µ¢s>for an addit1twal rnn~cy<(90) days:fqU:Q.\Vlllg an add1t10nal wntten request from 
Port, Port witt::iherea~er have':~U~};ighftcf~~use an. arcllifoet or surveyor .selected by Port to 
prepare Recotd:c};~r,awmgs show:ing::~,uch CE!P:~t,ruct10n, and the actual, third-party cost of 
preparing such R~:~9,rd Drawings"m:g~t be reii$,'Qµrsed by Tenant to Port as Additional Rent. 
Nothing in this Seett~~~twill limit Te'.iil;~t's obfigations, if any, to provide plans and specifications 
in connection with CO:f!$ti:µction und~~~~pplicable regulations adopted by Port in its regulatory 
capacity. Tenant will be:::p~l1;:rlitted to:;:q,~~folaim any representations or warranties with respect to 
the design/permit drawing~~::R!1corsl,J~f~wings or other plans and specifications provided 
hereunder, and, at Tenant's ieqi;l~~Wf:ort will provide Tenant with a release from liability for 
future use of the applicable matetj:~ls, in a form acceptable to Tenant and Port. 

(b) Record Drawing Requirements. Record Drawings must be no less than 
(24" x 36"), with mark-ups neatly drafted to indicate modifications from the original design 
drawings, scanned at 400 dpi. Each drawing will have a Port-assigned number placed onto the 
title block prior to scanning. An index of drawings must be prepared correlating drawing titles to 
the numbers. A minimum often (10) drawings will be scanned as a test, prior to execution of 
this requirement in full. 
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(c) AutoCad Requirements. The AutoCad files must be contained in 
Release 2006 or a later version, and drawings must be transcribed onto a compact disc(s) or 
DVD(s), as requested by Port. All X-REF, block and other referenced files must be coherently 
addressed within the environment of the compact disc or DVD, at Port's election. Discs 
containing files that do not open automatically without searching or reassigning X-REF 
addresses will be returned for reformatting. A minimum of ten (10) complete drawing files, 
including all referenced files, is. required to be transmitted to Port as a test, prior to execution of 
this requirement in full. 

(d) Changes in Technology. Port reserves the right to revise the format of 
the required submittals set forth in this Section 12.6 as technology changes and new 
engineering/architectural software is developed. 

12. 7. Certification of Entitlement Costs and Total Development Costs. Attachment 1 
to Exhibit D includes the provisions to certify Entitlement Costs aµ4/Jotal Development Costs 
of the Initial Tenant. -:<:::V<P .. _. ,-,- ~-- .- - . 

13. UTILITY AND TELECOMMUNICATIONS SERVICES. .<'•:::\iS::h. 
13.1. Utility Services. Tenant acknowledges an~, ~g&es th~t::~ort, in its proprietary 

capacity as owner of the Premises and landlord under .WW;pease, will n6fm_ovide any utility 
services to the Premises or any portion of the Premis¢~;<m accordance witl!Jh,e requirements 
under the DDA, the Premises will be served by theJ?Ioiizontal Improvemenfa;C,pnstructed by 

. Horizontal Developer, construction of which may o&iji;t:)dmultanequsly with coifatruction of 
Tenant's Initial Improvements. If Tenant desires to co6~§iµ,ate cpl}~fyuction activit'ieswith 
Horizontal Developer or construction of th,e_Jnitial ImprovefA~gt~'.\:Vith the Horizorifal<: 
Improvements, Tenant will include such ptcjj\si9n in the VC.W/?Penant, at its sole expense, will 
(i) arrange for the provision and constructiOP,,9fNL~n-site and'®Y: .. off-site utilities necessary to 
construct, operate and use all of the Improvefuerifa·:@'d,:(lny othefp()rtion of the Premises for their 
intended use, (ii) be responsible for contracting;with;-=·filj(l;:,qbtaining/~U)1ecessary utility and 
other services, as may be nec~_s:~?.tY:aP.d appropi~Ate to the'.u~~s.Jo whic1t~ll of the Improvements 
and the Premises are put qt;~~illg':ac@qwledged:tiji;i,t q1y_:(~nC1(14mg its SFPUC) is the sole and 
exclusive provider to the .~te,jiiises of c~rj:ain publlci:l;tt.iliW:services)/ff,P.d (iii) maintain and repair 
all utilities serving the Preriiis:e~ to the :P..9.iµt provided;:pf the respective utility service provider 
(whether on or off the Premise~)~ .. Tenanfalso must co9,r~inate with the respective utility service 
provider with res,p~cttq 1he instal1~ti~:gf:litility_servi&$~)ncluding providing advance notice to 
appropriate parties qffr~);ic};ling reql1ii~ments:<: {/: '•····,· · •::::::. 

Ten;lr{t\\tfo pay o~:6~ij~~Jo b~:~~tcl.as the ~Afllb~))e~~me due, all deposits, charges, meter 
installation 'fee~~ponnection fee~:lmd othefc_osts for alipublic or private utility services at any 
time rendered tcSJh,e. Premises oi'a#y.part oft]:i~premises, and will do all other things required 
for the maintenarlc~,~repair, replacefuent, and\\bntinuance of all such services. Tenant agrees, 
with respect to any pt(blic utility servf9es provided to the Premises by City, that no act or 
omission of City in its c#'p!}city as a :QtO:vider of public utility services, will abrogate,. diminish, or 
otherwise affect the respeqt~vy right,s/obligations and liabilities of Tenant and Port under this 
Lease, or entitle Tenant to tefuiiinatf:ffiis Lease or to claim any abatement or diminution of Rent. 
Further, Tenant covenants noH()J~ise as a defense to its obligations under this Lease, or assert as 
a counterclaim or cross-claim it{any litigation or arbitration between Tenant and Port relating to 
this Lease, any Losses arising from or in connection with City's provision (or failure to provide) 
public utility services, except to the extent to preserve its rights hereunder that failure to raise 
such claim in connection with such litigation would result in a waiver of such claim. The 
foregoing will not constitute a waiver by Tenant of any claim it may now or in the future have 
(or claim to have) against any such public utility provider relating to the provision of (or failure 
to provide) utilities to the Premises. 
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Notwithstanding the foregoing, to the extent installed by Horizontal Developer and 
included in the Master CC&Rs to be recorded against the Premises, Tenant will be required to 
participate in the districtwide utility systems serving the Waterfront Site, including, without 
limitation, procuring recycled water from the district black.water system and electricity from· the 
district energy system. [TBC] 

13.2. Energy Consumption. [Note: Applicable for certain leases only.] Tenant 
acknowledges and agrees that City has delivered a Disclosure Summary Sheet, Statement of 
Energy Performance, Data Checklist, and Facility Summary (all as defined in the California 
Code of Regulations, Title 20, Division 2, Chapter 4, Article 9, Section 1680) for the Premises 
no less than 24 hours prior to Tenant's execution of this Lease. The Disclosure Summary Sheet 
is attached as Schedule [ xxx]. 

13.3. Rooftop and Other District-Wide Equipment. 
,,,..:<<·,, 

(a) Telecommunications Equipment and Satellite 'Dish. Tenant will have 
the right to install Satellite Dish( es) on the roof of the PremisevtJ:id:,fo sublease such portions to 
an operator, provided that Tenant (i) complies with all Laws,_::@.9'.:C{t);:pbtains all required 
Regulatory Approvals. The Parties will cooperate in conne~tioii wit];\:the location of any 
Satellite Dish installed pursuant to this Section 13.1 an9;::fh~ location ·c;~~!!Y Satellite Dish 
installed by Port or City pursuant to Section 13.3 so .~J:i<?,~'iliinimize inteff~r.~,(lce with the systems 
serviced by such Satellite Dish. <e;;;;~~~;> <·~~::::}:;,. . 

(b) Other Equipment. 'i:~\;i:'Jj~::>c. \:·~::b: .. 
(i) Solar. [placeholder for iR~:tequirell{6'~ts to instanI{~~ftop Solar 

Thermal connected to District Energy System and Rooftop Solar PV connected to District 
MicrogridJ . · · ::~!:'om'.~~~(~~~:::~:h. · ''.'q@:l~:::-. · .. 

(ii) . District Blacliff[9.ter:Sfftf,e;m. [placeh<;>W~r for Tenant obligations to 
install facilities for and .participate in dis.trict blackwater system] ·<:~:'.i!h,. 

·"-:-:~-":::",':·.~': ~::;,:~~~~~' ',·,·~:<::~:·;~~~·>'.~,_ :-- .. ',',~::;·:::~'-:::.. --- . . ' - . . _:. 
(iii) ,<:'.~WJ.i~frlqt~;Energy Sy~tff,m. [placeh9}det f9r Tenant obligations to 

install faCilities for and participate in .district energy systemf ·-c:.;:~i;,~~:>,'..,, 
- - ·~::~(,::~:~::~-~ ~(;:~~~~~;~. . v.r~:,:-~~i~~{-3;;';!;:>,.. ··~<:.::r~;~~:~·l 

(ivf::ty}c~(;ommuritg~Jions Fad(itz.~il~ Tenant agrees that Port and City have 
the right to install at no charg~~~'.~atellit~;:pjsh( es) and~'Q~.Qer telecommunications facilities 
~eason~bly r~qu~~~4{J9E-;r?rt's ?r[t?~~YA~t9$.~~m~~B.s andfqfpistrict-wide programs and systen;is, 
mcludmg, w1t49P.t:l!i:WJfJ.tlQU. .. (1) facJitqes forCi'tW'.~,ymergi:wcy or 700-Mhz and 800-Mhz City
wide radio sY,·~t¢ni'cornriiumg~tions fa~Uities (or its::~:ijc9~ssor), (ii) [public Wi-Fi networks], and 
(iii) [a Horizq#~al cellular nef\Y:Qt!s-J, wfil~JR:piay reqmfo::fastallation on the roof or exterior of any 
building withlff:Jlle Premises, pro&~d~d tlia~WJ;},rt (i) complies with all Laws, (ii) obtains all 
required RegulafqJy:;J\pprovals, aft(:i}{iii) obtaib$:._Tenant's prior reasonable approval with respect 
to the size, locationi:[gipiensions, col~~ktext (ifimy), screening, reflectivity, and method of 
installation of the applig?i.Qle Satellit~:\.R~sh or telecommunications facility. The installation of 
any such Satellite Dish(e~)~;~nd othertf~lecommunications facilities will be at Port's or City's sole 
cost. If the installation o{~'&':~uch,:$~~(ellite Dish or other telecommui:rications facility requires 
alterations and/or improvement~<Qf:;~jjy portion of the Premises, including, without limitation, the 
relocation of any photo-voltaic"p~els or any other Satellite Dish previously installed on the roof 
of the Premises, such alterations and/or improvements will be at Port's sole cost and expense, 
and Port will promptly repair, at its sole cost, any damage to the Premises including, without 
limitation, to any photo-voltaic panels. All aspects and phases of Port's installation, other 
equipment, wiring, conduit, roof mount and base, will at all times be subject to supervision and 
approval by Tenant, not to be unreasonably withheld, conditioned or delayed. All approval and 
supervision rights of Tenant are intended solely to protect Tenant's interests. Port will be 
responsible for procuring, prior to any installation, and maintaining in force at all times 
thereafter, any and all Regulatory Approvals as may be required for the lawful installation, use 
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and operation of Port's or City's system. Port will be permitted access to the areas on the roof 
where any such installation is made, as necessary for the installation, repair, maintenance, and 
replacement thereof. Any access, interruptions or disturbance for the foregoing purposes will be 
temporary only. Port's access to the roofs will not unreasonably interfere with or disturb 
Tenant's or Subtenants' use and enjoyment of the Premises, will be subject to the reasonable 
building security procedures adopted by Tenant, and will require prior written consent for access 
occurring during regular business hours (except in cases of emergency). Port's access may be 
subject to temporary interruption in cases of emergency. Port will promptly repair and restore 
any damage to persons or property caused as a result of Port's access to and activities on the 
roof. Port will be solely responsible for all maintenance, utilities and other costs of operation of 
any such facility installed pursuant to the terms of this Section 13.3. 

13.4. Electricity. Tenant will procure all electricity for the Premises from the San 
Francisco Public Utilities Commission at rates to be determined by fue, San Francisco Public . 
Utilities Commission. If the San Francisco Public Utilities Commissi'6n determines that it cannot 
feasibly provide service to Tenant, Tenant may seek another p~crf::£4h. Nothing herein limits any 
remedy Tenant may have at law or.ir1equity to recover darmigilfQ[:Qity utility's failure to 
deliver utility services hereunder [Note: Maybe further revised based on final Development 
Agreement.). ,::NMi\.. . . ·<(h::. 

13.5. Waiver. Tenant hereby waives any ~¢#~:fits of any applid10J~:J:;aw, including the 
provisions of California Civil Code Section 1932(t).{g~hnitting the terminatiq#:qf this Lease due 
to any interruption or failure of utility services. The'(tjl;~going doe§_._not constihlt~:,~ waiver by 
Tenant of any claim it may now or in the future have (or~;¢~a.im toJf~V~) against any::RJ:!.blic utility 
provider relating to the provision of (or faihrr,e to provide):'litilitie~::w the Premises.·~::::.:::> 
14. DAMAGE OR DESTRUCTION. ·<;};_\\:. '"::•::}:?:· .... 

14.1. Damage or Destruction. :.:;:t~·~i;:<i'.~3n;::x . "\(:{:;:>:: 
(a) Tenant taGive Notice%R~t ~§~lfm~(:luring'~t~~\Term any damage or 

destruction occurs to all or ~ypC).@9µ of the Prefu.ises fr9¢J1f~5or othef.casualty (each a 
"Casualty"), Tenant will prompt!§ giV~:telephonics::~d .. »lriffeh riotf<;i~;{"Casualty Notice") thereof 
to Port generally describillg:fue nature· an4 extent 6~:~'µ~1fCasualty::::;:y· 

',:,~~:/~'.·:.. ';.:.c:;·~/, ·~:·::~!-'>'X . 
(b) No Effect on Lease. Except as: s~t forth in Section 14.3, this Lease will 

not terminate or 1J~J<nft?.ited or bf ?-:ff.esJ§4.iitaµy matili.~f;];>y reason of Casualty, and Tenant, 
notwithstandi,n1fapYI~w:;9r::.~tatute:1pf~~ent (fffiifyii:~.,(incftl,qing without limitation, California 
Civil Code <$~Ctfons 1932(2faJ:ld 1933t4)), waives;@y,,a11d'all rights to quit or surrender the 
Premises or ~Y. part thereof, T¢1:uµit ackfi:crwledging' and agreeing that the provisions of this 
Article 14 will govern the righfs:.ajid remedW~fofthe parties in the event of a Casualty. Tenant 
expressly agreest4atits obligatioiis:b~reunder;:iµcluding the payment of any and all Base Rent, 
Additional Rent ari&.@y other sums;<:lµe hereuncfor, will continue as though said Premises and/or 
Improvements had notJ>een damaged::pr destroyed and without abatement, suspension, 
diminution or reductiorfq.fci11y kind./:/< 

14.2. Restorati~~'top,iigati,J,~l In the event of a Casualty, unless Tenant terminates this 
Lease in accordance with Sei:tiqfi·.1'43, Tenant will commence and diligently Restore the 
Improvements to the condition they were in immediately before such Casualty in accordance 
with then applicable Laws (including any required code upgrades) [an:d Secretary's Standards], 
without regard to the amount or availability of insurance proceeds, subject to Force Majeure; 
provided, however, subject to the rights of Lenders in accordance with Article 40, all all-risk 
coverage insurance proceeds, earthquake and flood insurance proceeds, 'boiler and machinery 
insurance proceeds, and any other insurance proceeds paid to Tenant by reason of Casualty 
(other than business or rental interruption insurance), must be first used by Tenant for 
Restoration of the Premises. All Restoration must be performed in accordance with the 
procedures set forth in Article 12 relating to Construction and at Tenant's sole expense and must 
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be completed within five (5) years following the event of Casualty, subject to Force Majeure. In 
connection with any Restoration, any Restoration that would otherwise require Port approval 
under Sections 12.l(b) will require Port's prior approval subject to the standards set forth in 
such sections. The Restored Improvements must be at least equivalent in quality, appearance, 
public safety, and durability to the Initial Improvements and provide similar public benefit as the 
original Initial Improvements, subject to the Permitted Uses. 

14.3. Termination Due to Major or Uninsured Casualty. 

"Major Casualty" means damage to or destruction of all or any portion of the Premises to 
the extent that the hard costs of Restoration will exceed thirty percent (30%) of the hard costs to 
replace the Improvements in their entirety. The calculation of such percentage will be based 
upon replacement costs and requirements of applicable Laws in effect as of the date of the event 
causing such Major Casualty. ""· 

./·.::::.:~·-

"Uninsured Casualty" means any of the following: (i) a Ca:,ytj.ajty:event occurring at any 
time during the Term for which the costs of Restoration (incluQ:filg::tlie cost of any required code 
upgrades) are n?t insured or insurable under the poli~i~s ofi.~~M!~iiB@:.~hat Tenant is required to 
carry under Article 20 and such costs. exceed One Million :Q.oijars ($:JsQQO,OOO.OO), which 
amount will be increased by an additional Five Hundreg:T.IJ.ousand DolHfrs ($500,000.00) on the 
tenth (1 oth) Anniversary Date and every ten (10) ye~~jij~reafter, or (ii) ·~:qa~ualty event 
occurring at any time during the Term which is coyef~gh.inder Tenant's polici¢~ of insurance that 
Tenant is required to carry under Article 20 but whet~~~)J.e cost of Restoration(i.#sluding the cost 
of any required code upgrades) will exceed the sum of(!), the netJw;?ceeds of any:;~P.,surance 
payable, (B) the amount of any applicable,policy dedudil@~~' a:µd·:(~fOne Million~l),(}Uars 
($1,000,000.00), which amount will be iJ1~f~~s.~d by an adait!J~µ~~Five Hundred Thotisand · 
Dollars ($500,000.00) on the tenth (lOthY~\ti#~SZt:?.~S,ary Date an.~:~~yery ten (10) years thereafter. 
Any Casualty event not insured due to TeriaJ:iy~~"ml1P;:~ to mainfaij:),::~P.e requisite insurance 
policies and coverage requirements under Afiitle .10:Wi.1Luot be coii~W:ered an Uninsured 

Casualty. -::;:;:;S:;{:t.:;:.~:;.:,. ·::{:~~h . <·';'.~~}\&~~i~>.::... ,.(:~~~1t:;;,, 
· (a) Tenant~.;s:;El'Ei'ction to Terminate~{~~:an'\~1(§.J..'.l:t of Major Casualty or 

Uninsured Casualty occur~~afany tin1e\dtiring the ·Te'rnj#hen witli'ifu@nety (90) days following 
Tenant's delivery to Port ofii.lt~.CasuaHyj:t,Totice, Te~Mi:hnay, by wifrten notice to Port, terminate 
this Lease upon satisfaction of~~JJhe cQ.P;gitions set f~fth. in Section 14.3 (b). 

. . -..,·~,~~~;:~;:~., -<:~:.:ss;:~~;~;.;:~; .. ,, ··;;~.:::=>i, 
(],>,):;~:~!;~j;:l2onditioiis;~fb::T:~r.Diillntinn~ As·:~£9ndition precedent to Tenant's right 

to terminat~:·~*~j:fjie.as€Hn~:~~~~{~aric~;@~~~ SectiOfi:~;~~;~~ .. ~ess waived by Port, Tenant will do 
all of the foilowmg. · ... '".<-:<" ··'.···.\'·>:·. .,,:·:',,·:· 

"<~~~f-~>.. ')<'..::~;.,~~:;,, "·~::~.~·:::~~~:,~ . 1<,.;.~ 
·:{~~~h. (i) Uff!~~ othe~~~,~ requested by Port, in its sole discretion, Tenant 

will, at its sole c'o:~~~d expense, I1#1nolish ai:i:~::g,emove the Improvements prior to the effective 
termination date; ·<~'.~;:·::~>. ;;;,::::~~:. ·?':V 

··'.\~~{i~:1... Unles~ilH~ Improvements are to be demolished as set fo~h in 
Section 14.3(b)(i), Tenarit.:;wJ~ provgr~~Port the estimated cost of Restoration; 

', ~~;';..>!J.:.... . . ~i~.> ~~~_::~~~' 
(iii) "'.'.::Ji~m~~'.~ll~Tenant monetary Events of Defaults and any Tenant 

Events of Default or Unmature'd'.;}i~yents of Default relating to the provisions of Section 21; 

. (iv) Pay in full all utility charges and Impositions incurred up to and 
including the effective date of termination; 

(v) Maintain all the insurance required to be maintained under 
Section 20 until the effective date of termination; 

(vi) Pay or cause to be paid the following amounts solely from the 
insurance proceeds as and to the extent available arising from each Casualty promptly following 
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receipt of such proceeds, in the order required by any senior Mortgage, and if none, in the 
following order of priority: 

(1) First, to Port (or Tenant, if such work is performed by, or 
on account of, Tenant at its cost) for the actual costs incurred for any work required to alleviate 
any conditions caused by such Casualty that could cause an immediate or imminent threat to the 
public safety and welfare or damage to the environment, including any demolition or hauling of 
rubble or debris; 

(2) Second, to Port, for all accrued and unpaid amounts owed 
to Port under this Lease, if any, by Tenant, up to the effective date of the termination; 

(3) Third, to each non-affiliate Lender demanding payment, in 
order of priority, a portion of the remaining casualty insurance proceeds arising out of or in 
connection with the Casualty in an amount not to exceed the aggreg1:1:~~ amounts that are secured 
by the applicable non-affiliate Mortgage then owed to each such llQii~~ffiliate Lender; and 

(4) Fourth, to the appropriat~:g6t_~riunental or quasi-
governmental entity, all Impositions due up to the effectiv~:4~Je:ofJet1Jlination; and 

(5) Fifth, the balance .ofthe proce~d:s:~wiJl be divided 
proportionately between Port, for the value of Port's refY~r~fonary interestjh::Jhe Premises and 
Improvements (in their condition immediately priqv;Jq:Jlie Casualty event}'as,:;9f the date the 
Tenn would have expired but for the Casualty eveifttMd Tenant, for the vahie~9:t)he 
Improvements for the remaining unexpired portion ofih.'~.:Jenn (il).;:their conditiozy;iwmediately 
prior to the event of damage or destruction) less any prCic~~·ds dj$Jtllfuted in repayfl\~PJ..of any 
Mortgages as provided in Section 14.3 (b)(i!:i)(3). '<{>t:t' /} · ·<::'; 

(vii) Upon tenniiiitic:M~tra~cordan~~\;jltn.thisArticle 14, Tenant will 
deliver possession of the Premises to Port anq~quifol!ili1;IJ,Jo Port alI;]:ight, title and interest in the 
Premises and in any remaining Improvements?<Q'poii::sii~4J.~nninatiq#;Jhe Parties will be 
released thereby without furt):i~(()Qligation to tl(~~Qther Paj.:t)<~~pfth(feff~~tive date of such 
termination; provided, hovv:~Y~#:tnaq~~ Indem.ill'µQati9;ir'.Ptovisio1}~. here'tif or any other 
provision that explicitly sjipiives the eX,p_iration or ¢i:irlt~fterminatfoji:pf this Lease will survive 
any such termination with ·fo~pect to m~tt~rs arising'~~fore the effecthre date of any such 
termination. · · );... .:::~: -. .. <~: .. 

14.4. IJi~tfi~U;tfon upi~·tf!P~F'ftr'H#«iltion h~~.,to Tenant Failure to Restore. If 
Tenant is obliMtedfo:aridfail~ to Re~tO.re the Impfqyements as provided herein and commits a 
Tenant EveJ#Of Default in faili11g to Rest9re thelriip~§yements and this Lease is thereafter 
terminated due to such T enanf~y~µt of D~f1;1,ult, all insurance proceeds remaining after 
application pursrii;u1t to Section 14,.:$(b)(vi)(l)~l4.3(b)(vi)(4) will be paid to and retained by 
Port. '. \·-: \ ' ... :.·.. . 

15. CONDEMNATioN~ . 

15.1. Generat;i\r.ii#ce; WaJ~~r .. 
(a) Genet~t: rp&i·:;~ny time during the Tenn, there is any Condemnation of 

all or any part of the Premises, including any of the Improvements, the rights and obligations of 
the Parties will be determined pursuant to this Article 15. 

. (b) Notice. In case of the commencement of any proceedings or negotiations 
which might result in a Condemnation of all or any portion of the Premises during the Tenn, the 
Party learning of such proceedings will promptly give written notice of such proceedings or 
negotiations to the other Party. Such notice will describe with as much specificity as is 
reasonable, the nature and extent of such Condemnation or the nature of such proceedings or 
negotiations and of the Condemnation which might result therefrom, as the case may be. 
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(c) Waiver. Except as otherwise provided in this Article 15, the Parties 
intend that the provisions of this Lease will govern their respective rights and obligations in the 
event of a Condemnation. Accordingly, but without limiting any right to terminate this Lease 
given Tenant in this Article 15, Tenant waives any right to terminate this Lease upon the 
occurrence of a Partial Condemnation under California Code of Civil Procedure 
Sections 1265.120 and 1265.130, as such section may from time to time be amended, replaced or 
restated. 

15.2. Total Condemnation. If there is a Condemnation of the entire Premises or the 
Leasehold Estate (a "Total Condemnation"), this Lease will terminate as of the Condemnation 
Date. Upon such termination, except as otherwise set forth in this Lease, the Parties will be 
released without further obligations to the other Party as of the Condemnation Date, subject to 
the payment to Port of accrued and unpaid Rent, up to the Condemnation Date and the provisions 
that explicitly survive the expiration or earlier termination of this Lease. 

15.3. Substantial Condemnation, Partial CondemnatiqfiX:l:;tithere is a Condemnation 
of any portion but less than all of the Premises, the rights and ,opijg~tions of the Parties will be as 
follows: <;1~}~;;~;/:'.::,::;~lj~~\:-

(a) Substantial Condemnation. I(t,l.}~~Y iS a Subst@~~~l Condemnation of a 
portion of the Premises, this Lease will terminate, at,'J;'¢ij:~t's option (wlti,gJJ:,,.µmst be exercised, if 
at all, at any time within ninety (90) days after the ;~_o,ii;demnation Date by d~l;i,)r~ring written 
notice of termination to Port), as of the CondemnafiC~ii,{iQate, as further provide@l>,~low. For 
purposes of this Article 15, "Substantial CondemnatioiW?:ij'l~ans a Cg:µqemnation ·o:fXD. less than 
the entire Premises which renders the Proj~ct untenantabW~tµnsµif~gle, or econoniical;~y 
infeasible for the Permitted Uses as reasqnably determinecfpy::,U~p.ab.t, or (ii) of properly located 
outside the Premises that, in any case, suB~.Wfi!jMly and materl'.~11&. eliminates access to the 
Premises where no alternative access can be~~.ijnsffil:<;tyd or made,::~¥.~ilable. Notwithstanding the 
foregoing, Tenant will have no right to termifi~te tlils:JEeft_s.e under"ili.i,s~Section if the Substantial 
Condemnation, as the case may)w;.,(x) can be:'sW;ed by'tfi~f;p%formiif(9:~.:9fRestoration (unless 
such Substanti~l. Condemn~W?:W.q9;~*~ during tfi~,~l~st t~~:;&:l91~~~~-~ oft],1,e: Tern_i or if Tenant . 
reasonably ant1c1pates, ba.:§~,9:;;µ.pon a>~,9,&~dule of 'p~J[<?139J.~Ce fon;~~qg Restoration prepared with 
due dili~ence by Tenant ift.::s9~sultatioi1;%\'.ith Poi:t t~~HWiflie time Of~cb'mpletion of the 
Restoration, less than ten (10¥Me,ars wo-gl~ remam m::t~~ Term), and (y) the cost of such 
Restoration does not exceed by(~t:J~ast;@j:~;J\1illion DqJ1.~rs ($1,000,000.00), which amount will 
be ii:creased b~;~'.~$~~~gp~l Fiv~'.:B;~9t~ff~~2~~:~d DQii~s. ($500,000.00) on t~e tenth (10th) 
AnniversaryJ~RLt~'.arrd--ev~~~{~~P. (1 O}{Y;~.~rs thereITTt.xf~A!J;e ·1wrt10n of the Award fauly allocable to 
severance d~~ges suffereff'ify:;Tenant;r:li:tsuch case~·;tJj.is Lease will not terminate, and, upon a 
determinatioh~fh~t the Lease will'.~t;:pntiriue}b~sed upon 'the availability and amount of A ward, 
Tenant will cofiWi~.:J;J.ce and comp1~~ suchR~~$igration as promptly as reasonably practicable by 
using commercially:~e.asonable dilfg~;il,ce and<pi¢suant to the provisions of Article 12 and 
Section 15.4, subject;;f9::~5(vents of Fdf~~.Majeuie. 

(b) "~~~nal CondJfilhation. If there is a Condemnation of any portion of the 
Premises or the Leasehold'"E~ta,.te 'Ylti:Gli° does not result in a termination of this Lease under 
Section 15.2 or Section 15.J(q)'.~(<:1,'~~(~'lthial Condemnation"), this Lease will terminate only as to 
the portion of the Premises takerf#f'such Partial Condemnation, effective as of the 
·Condemnation Date. In the case 'of a Partial Condemnation, this Lease will remain in full force 
and effect as to the portion of the Premises (or of the Leasehold Estate) remaining immediately 
after such Condemnation, and Tenant will promptly commence and complete, subject to events 
of Force Majeure, any necessary Restoration of the remaining portion of the Premises, at no cost 
to Port. Any such Restoration will be performed in accordance with the provisions of Article 12. 

15.4. Awards. Except as provided in Sections 15.5and15.6, Awards and other 
payments to either Port or Tenant on account of a Condemnation, less costs; fees and expenses of 
either Port or Tenant (including, without limitation, reasonable Attorneys' Fees and Costs) 
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incurred in the collection thereof ("Net Awards and Payments") will be allocated between Port and 
Tenant as follows: 

(i) First, to Port for the payment of all unpaid Rent. 

(ii) Second, in the event of a Partial Condemnation, to pay costs of 
Restoration incurred by Tenant, in which case, the portion of the Net Awards and Payments 
allocable to Restoration will be payable to Tenant, a Lender, or trustee in accordance with the 
requirements governing payment of insurance proceeds set forth in Section 14.3(b)(vi); 

(iii) Third, to Port for the value of the condemned land only, subject to 
the particular uses of the Premises existing immediately prior to the Condemnation Date, and 
without reference to, or inclusion of, Port's reversionary interest in the value of the 
Improvements (the "Condemned Land Value"); 

(iv) Fourth, to any non-affiliate Lender puf~:U_ant to a non-affiliate 
Mortgage as and to the extent provided therein, for payment of Cl-llJums secured by its non
affiliate Mortgage that remain outstanding, together with its r~~sbfi~ble out of pocket expenses 
and charges in collecting the Net Award and Payment, inclµ~,iiJ:g\vitiwut limitation, its 
reasonable attorneys' fees incurred in the Condemnation.::·. ·~:/:0• ···~·~:F;:. 

(v) Fifth, to Tenant to the ~~t~~t'-ihat the NetXw.~ds and Payments 
are attributable to Tenant's Leasehold Estate, not in~1Udmg the value ofthei@provements for 
the remaining unexpired portion of the Term to the: original scheduled Expiratic?:ti,.pate; 

(vi) Sixth, the balance of th~::N~~:Awarq~@µd Payme~YWin 1Je divided 
proportionately between Port, for the vahie'.pf Port's rever~t<wa:D:Nnterest in the Inip'rovements 
(based on the date the Term would have e.~r)jt~<;lbut for the\~y~iifof Condemnation), ~nd Tenant, 
for the value.of the Improvements for the r(Strjaii;ijpg._unexpired-iiQ.i:tion of the Term to the 
original scheduled Expiration Date. 'T~h <:.::ii:\>. ::.}:·> · 

. (vii) · N<?P\lithstandi~~:'.~µythhl~:j~·t:l:i~. con~~t'.i(s.~t forth above, any 
portion of the Net Awards ag~l,I?:~~~rits which}):~.s been.sp~~tt}.qilly desJgnated by the 
condemning authority or il;{th.e}udgmeb.~ of any comt W'.b.~··payaljt~Jq Port or Tenant on account 
of any interest in the PreiriiS,¢~.or the Im})tovemenfa:s¢patate and ap·att from the value of Port's 
reversionary interest in the latj:g lilld Impfgvements, t}'iALeasehold Estate, or the value of the 
Improvements on the PremisesfpJ)hef:xia~aj11g unexpft~d portion of the Term, will be paid to 
Port or Tenant, ;;t$:appli9::ible, as·so•:q~~~:gnateif~yJ]ie con(:lemning authority or judgment. . ' -:-··,~·:· . . . ,• __ .. ., .. 

· 15.5.~htefnporafYf.JfiJitiemh~t!mi. Ifth6tSJ~·:~.~6hdemnation ofall or any portion of. 
the Premise'sfc)ta temporarfp~i,jqd last@g)ess than thtremaining Term, other than in 
connection witli a:.~ubstantial Corigt?mnatitjri;9,r a Partial Condemnation of a portion of the _ 
Premises for the>tetliiiinder of the 'fep;n, this::u,¢.3:se will remain in full force and effect, there will 
be no abatement orR~.u~, and the en#f~ Awardwill be payable to Tenant. 

15.6. Reloc~tid~·Benefits, P}fsonal Property. Notwithstanding Section 15.4, Port will 
not be entitled to any poftioh,pf any.N~J Awards and Payments payable in connection with the 
Condemnation of the Persoii~l:Rrop~#Y of Tenant or any of its Subtenants. 

' ... ::{~;·::::~.: ~;;,<·.·· 
16. LIENS. «\:· 

16.1. Liens. Tenant will not create or permit the attachment of, and will promptly 
discharge at no cost to Port, any lien, security interest, or encumbrance on the Premises or the 
Leasehold Estate, other than (i) this Lease, permitted Subleases, and Permitted Title Exceptions, 
(ii) liens for non-delinquent Impositions (excluding Impositions which may be separately 
assessed against the interests of Subtenants or are being contested in accordance with Article 4), 
and (iii) Mortgages. 
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16.2. Mechanics' Liens. Tenant will keep the Premises and the Leasehold Estate free 
from any liens arising out of any work performed, materials or services furnished, or obligations 
incurred by Tenant or any of its Agents. Tenant will provide thirty (30) days' advance written 
notice to Port of any Subsequent Construction to allow Port to post a notice of non-responsibility · 
on the Premises. If Tenant does not, within sixty (60) days following the imposition of any such 
lien, cause the same to be released of record or post a bond or take such other action reasonably 
acceptable to Port, it will constitute an Event of Default, and Port will have, in addition to all 
other remedies provided by this Lease or by Law, the right but not the obligation to cause the 
same to be released by such means as it deems proper, including payment of the claim giving rise 
to such lien. All sums paid by Port (including interest at the Default Rate computed from the 
date of payment) for such purpose and all expenses incurred by Port in connection therewith 
must be reimbursed to Port by Tenant within ten (10) days following demand by Port. Port will 
include with its demand, supporting documentation. , 

17. DEPOSITS. ."(::~)1#;, 
17.1. Base Rent Deposit. [Note: Applicable only for Hybrid Leases] 

J"~: :,_/::·~~: :." :·~~.:s·;:~::_ ~~- ... 
(a) On or before the Commencement Dai~~/ferianf,~ill pay to Port in addition. 

to Base Rent, a security deposit (as adjusted from time .t()~tjme, the ":8ii~~::Rent Deposit") for the 
Premises in an amount equal to [insert an amount equal_to two times the I!lonthly base rent] 
($XXX). The Security Deposit will be increased o,µt~~cli Adjustment Date:S~Jhat the Security 
Deposit held by Port always equals no less than twiq~:\4e monthly installmen.t'.~qfJ?ase Rent. 
Tenant will deliver to Port within five (5) days followii):g;~.ach Adj:J;Jeytment Date;:~@fe:.difference 
between the Base Rent Deposit currently held by Port anq,ti):wre,e;i.~~(f~13ase Rent Dep,:9.~it,. 

- -'~:::=·~·:.~, ',~~~:~/!::\)"}:~,::~~·-::'..~/ . '~~;~:~~~:] 

(b) Tenant agrees that::g§.rj;~:tµflY, but wilffi,~f·,,9(frequired to, apply the Base 
Rent J?,eposit in whole or in part to (i) rem~g~·::ai).;'$~JJ}.i~ure by TeX}}ffi~ to pay Rent as and when 
due, (11) cure, or attempt to cure, any Event o~:J)efaqJtpy Tenanf"t1:tthce performance of the terms, 
covenants and conditions of this Lease, (iii) refa~jr, oftitt'.~W.P~ to rep~fr~·:~ny damage to the 
Premises caused by Tenant, iW:~:§H11!~~ants, AgeB:t§. or Inv~t~§~{:RJ (ivJ·c?gtpensate Port for any 
expense incurred or damage;'.g4Jised;'~&'.~Jenant, it$s:$;ubt~J:l)!~i);t~W'4genJs, dflnvitees. 

~~}~~'t;~~~:;:~·" ·~;~~;;~~:~?' ·;~·-;:~~:._ .-)<~·;:~;:;~~?~" '::~~::~:;:~~;~:" ·. . -
17.2. Environmeil:l.il} Finand~.l:J:'erformiiijJi.'e.:J)eposit. [Note: Parties to explore 

additional provisions, with correspondihg required mitigations, for subtenant uses that 
increase environmental liability/risk.h~#::P,:t:\l?riorto'tli§~.commencement of any Sublease with a 
Subtenant that :xyiW:~jigM~)n activi#~Sj:Qff:t11e'mt€?.wises'~U\t:~lving the use of Hazardous Materials 
(other than c~r·~tAfiaardi:ljt}iXd.iµg mat~n~ls and'eqgif!mi:mt~tliat do not contain asbestos or 
asbestos-coiltwiling materia1S~~~~£ld of'.p:<;)Jychlorinafodf.;'6:Whenyl (PCBs ), and (b) janitorial or 
of:t~ce s~ppHe~.~~t.mater~als in:stfgh::~ouilt~::;~~ are cusfom~il~ used fo! gen~ral offic~, . 
residential, or coµgµercml purposw~:~:~,o long;:a,~;:~uch Handlmg 1s at all times m compliance with 
all Environmentati:W~)Ys), Tenant w:iJ}i.~eliver'WJ?ort an amount determined by Port to be 
reasonable security 'f6~i:ip.creased enY;!f().nmental liabilities to Port arising out of the Subtenant's. 
specific use of non-Exc~pi:~d Hazardp#s Materials at the Premises (the "Environmental Financial 
Performance Deposit") as··a:aattional 9'.qJJ~teral for the full and faithful performance by Tenant of . 
its obligations under Articlif~t,: .. ~9~Wdetermination of the amount of the Environmental 
Financial Performance Deposlh:~iWhe consistent with the Port Commission's adoption of the 
Environmental Risk Policy and Financial Assurance Requirements for Real Property Agreements 
on [Note: update as necessary:Nov(3mberl3~2007, pursuant to:Resolution No. 07-81, as may 
be amended or updated from time to time] (the "Port Environmental Risk Policy"). In the event 
Port determines in its sole but reasonable discretion that any proposed change(s) to Tenant's (or 
its Subtenants') use and operation of Hazardous Materials (other than Excepted Hazardous 
Materials) on the Premises increase Port's risk of Loss, then prior to commencement of such 
Sublease, Port may require Tenant to increase the Environmental Financial Performance Deposit 
in a manner consistent with the Port Environmental Risk Policy. Port also has the right to 
increase every five (5) years the amount of the Environmental Financial Performance Deposit in 
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a manner consistent with the Port Environmental Risk Policy if Port reasonably believes after 
review of Tenant's and Subtenants' use and operation of Hazardous Materials (other than 
Excepted Hazardous Materials) that the then current amount is insufficient. 

17 .3. Environmental Oversight Deposit. 

(a) If Tenant is required to provide an Environmental Financial Performance 
Deposit in accordance with Section 17.2, then prior to commencement of the Sublease 
necessitating such deposit, Tenant will also deliver to Port an environmental oversight deposit 
("Environmental Oversight Deposit"}in cash, in an amount equaling [Note: Adjust if Port 
Commission increases this amount for all new leases: Ten Thousand Dollars ($10,000)], as 
security for Port's recovery of costs of inspection, monitoring, enforcement, and administration 
of Tenant's performance of its obligations under Article 21; provided, however, the 
Environmental Oversight Deposit will not be deemed an advance of Rent, an advance of any 
other payment due to Port under this Lease, a security deposit subj_e.cfto the California Civil 
Code, or a measure of Port's damages upon an Event ofDefault,s9ngefuing Tenant's obligations 
under Article 21. .:?":3-:/r:: 

(b) Port at its option may demand reimhti£~6iil~hl::£to}n Tenant within five (5) 
business days following demand, or use, apply, or retaiµJhe Environfile)jt:;i,l Oversight Deposit in 
whole or in part to reimburse Port, for Port's costs il?.Ctlft~ffif an Envirofri'.geJ?:tal Regulatory 
Agency delivers a notice of violation or order rega~(),µIg:a Hazardous Materiijt:Condition 
("Environmental Notice") to Tenant and either: (i) the·~a:c~ions required to cure:OI;'(()qmply with the 
Environmental Notice cannot be completed within fo'litf~~:µ (14) 4~y~ after its d.eli,y~cy; or 

. (ii) Tenant has not begun to cure or comply with the Erivif~tµneIJ;t~lNotice or is rio(Wqrking 
actively to cure or comply with the Envi+oifu:iental Notice w]J}11i,iJoUrteen (14) days 'after its 
delivery. "under these circumstances, Poftf~s);B.~J~)nay includ~/~j~fftime corresponding with and 
responding to Regulatory Agencies, Attorri¢ys:·Fe~~ a:nd Costs:fu.lQ.:jnspection, collection, and 
laboratory analysis of environmental samples~filid i:iiotj.,i~Qi;~ng theli;aZ;(lfdous Material Condition. 

(c) If an E~yi'.t:mwental N~tf~~:is d~ii~~f~g;:jp T~:~Ab~d Tenant has cured 
or complied with the Envirgm;Iienfal}fptice withiitJourt~~i;l'~(l'.4)ql:l,ys after its delivery, Port at its 
option may demand payntepffrom Tenaj:l,t within fi:V.e:{ofdays foUo}Ving demand, or apply the 
sum of [Note: amount to increase by $50 every S years after ODA execution: Five Hundred 
Dollars ($500)] (which ammiii("W;ill be increased by oii,~:J1undred dollars on the tenth (101h) 

anniversary of the Co1.lllllencemeiit;Pat¢;';ill.d/eYery ten;y~&"s thereafter) from the Environmental 
Oversight Depg~it/as·:A,~ciitional R~P;tJ& eaBh?B:nvironih&P,tal Notice delivered to Tenant to 
reimburse Pprt:foflts adfuihi,sjq1tive ci)'st~. . ,: .::r, >: .. , . :" 

17.4~ 'Qenerally. ':: .:\;. <;\ > , , 

(iif<::. The Base R~4(Pep~Jit:)$1:wironmental Financial Performance Deposit (if 
any) and the Enviiohfuental Oversighf;Deposit{if any), are collectively referred to as the 
"Security Deposit." Teri:.~t will not b~Jntitled to any interest on the Security Deposit. 

(b) Th~:amount o:flh~ Security Deposit will not be deemed to limit Tenant's 
liability for the performanc~6!,'any(g'f:Hs obligations under this Lease nor be a measure of Port's 
damages upon a Tenant Evenfor:Pefault. Port may apply the Security Deposit as provided 
herein without waiving any of Port's other rights and remedies hereunder or at Law or in equity. 

( c) The Security Deposit will not be deemed an advance of Rent, an advance 
of any other payment due to Port under this Lease, a security deposit subject to the California 
Civil Code. 

( d) Should Port use any portion of the Security Deposit, Tenant must 
replenish the Security Deposit to the full extent of the required amount within five (5) business 
days following Port's demand. 
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( e) Port's obligations with respect to the Security Deposit are those of a 
debtor and not a trustee. Port will not be required to keep the Security Deposit separate from its 
general funds. 

(f) Upon the expiration or earlier termination of this Lease, Port will return 
the unused balance of the Security Deposit to Tenant (less any amounts then due and payable 
from Tenant to Port under this Lease) within thirty (30) days after Tenant surrenders possession 
of the Premises to Port. 

18. ASSIGNMENT AND SUBLETTING. 

18.1. Transfer. 

(a) Additional Definitions. 

"Assignment" means an assignment, conveyance, hypothecat,iqg, pledge (other than a 
pledge in connection with any mezzanine financing which will n9(i'.@tlire prior Port approval), 
or otherwise transf~r all or any of Tenant's interest in this Lem:.t(Qf:;lieasehold Estate. 

"Control" means with respect to any Person (a) the PQt~¢i:~l@n;;.}iirectly or indirectly, of 
the power to direct or cause the direction of the day to d~y}franageme]1t~:Policies or activities of 
such Person whether through ownership of voting secy,~N~$, by contrac~~§,t;S:>therwise (excluding 
customary limited partner or non-managing membexJ~:pp,roval rights, or (B)tt1"~. ownership (direct 
or indirect) of more than fifty percent (50%) of the~pr9Jits or capital of anotfi~f.;e,erson, or (c) the 
ownership (direct or indirect) of more than fifty percell.t{50%) of t:Q..e ownershlp;J.U.t~rest of such 
Person (whether shares, partnership interests, memberst#:tUntern~~'.:J~:tpther equify%@4 whether 
one or more classes thereof). "Controlled'.~;m:id "Contromli'g:f:J1.l:l:t~J~ifrrelative meaning~; 

:'.~'.~~:r'.:,;~:·~";--.'' •,·<';'.:~"'.-:~~:::~~'.·;:;::-'. ··~/' 

"Excluded Transfer" means any oftM:f6.U~nving: (a) the;#~ercise of customary remedies 
under mezzanine financing of Tenant or atl~:~pristitJJ~p.t owner 'tliefypf; (b) the exercise of 
customary limited partner or non-managing fil.ewher~5;:~11;J.~4ies unClef~~:;partnership or limited 
liability company operating agr~~µient, as applf p~ble; (c):jf:glJ,Jmge re's:Ytliflg from death or legal 
incapacity of a natural persgp;/9:f/(q}tthe sale, traA~fer or i~S,tj°M~~.pf le~'s~than the Controlling 
interest of stock listed on .a::Ifafroiiiilly/or:.internatio"ifallyltee'.tf gru:Zea~~tock exchange in a single 

;~·~···:'r~.=~··::'- '•>•':i . .'·•:' ·.~·,;/_ •• ., «':' ~.',,,,..... ~.-.;.)' .. .>,{,_~! 

transaction or a related seri~~~:of transacti6.ns. ·~:;~W;~::;~;F . <:~X 
'<~~~:·:~\>. '(~:;.;'.:'.;,3 \~·<::~::;{" 

"Managing Party" mean~~~with r¢.spect to any P~r~on, both (a) the possession, directly or 
ind.ir~~tly, of th~)2q»'-%J? ~irecf9r::s~B~~hf~~t~k~~tion';q!)~~e day-to-da~ management, policies or 
activities of T@n~u?t(e~C.WJhflg cust9}J1~ry lmi1teq:p;;irtner::p;t,.non-managmg member approval · 
rights) and .(l:;);;We ownersnipi{4.!recto~:rtn:~irect) of m9l~.,tlian ten percent c 10%) of the profits or 
capital of Te~~t'.- ·:::t:;)l:'.:. ·:::t;::~jij~~\. ··'·:.;}· 

"Minii:riif~:;~et Worth ~ni:Sq~~; mea'~~~I:~enty-Seven Million Five Hundred Thousand 
Dollars ($27 ,500;0.QQ;~QO), which arii<;>,WJt w1ll"JJ19fease by ten percent (10%) on the tenth (10th) 
anniversary of the Cqifuxiencement :Q}!.t,~ and every ten (10) years thereafter. [NOTE: $27.5 
million to increase bV.5% every 5 years afted)DA execution] 

"Net Worth Guar~iffi\';.meani:~4i;Person satisfying the Net Worth Requirement that is the 
guarantor under the Net W oRli~G~;(~€ffity. -

"Net Worth Guaranty" ~~~h~· a guaranty of performance of all the obligations under this 
Lease, in an amount not to exceed the Net Worth Requirement, and otherwise in form and 
substance reasonably satisfactory to Port, delivered to Port by a Person satisfying the Net Worth 
Requirement. 

"Net Worth Requirement" means, with respect to a proposed transferee, the proposed 
transferee has (a) prior to issuance of a Certificate of Completion, a net worth (inclusive of its 
equity in the Property) equal to at least the Minimum Net Worth Amount, less any debt to be 
secured by (i) the proposed transferee's interest in the Premises or Leasehold Estate, or (ii) a 
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pledge of the proposed transferee's ownership interest, or (b) following the issuance of a 
Certificate of Completion, a net worth (inclusive of its equity in the Property) equal to or at least 
the lesser of (i) Minimum Net Worth Amount and (ii) thirty percent (30%) of the fair market 
value of the Premises, in each case. 

"Qualified Transferee" means any transferee that satisfies each of the following criterion: 
(1) has, or has engaged a property manager with at least ten (10) years' experience operating 
[use for conimercialleases: major commercial projects] [use for residentialleases: residential 
projects]; (2) satisfies the Net Worth Requirement; and (3) is subject to jurisdiction of the courts 
of the State. 

"Significant Change" means any change in the direct or indirect ownership of Tenant that 
results in a change in Control of Tenant provided, however, in no event will any Excluded 
Transfer be deemed a Significant Change. 

" " • • • :>~':'::.:., 
Transfer means an Assignment and S1gmficant Change .. <::b:}/· 

.. {;;:':{~:;/ 
(b) Conditions to Transfer Before Certific.fafo!tif Completion. Subject to 

Sections 18.l(e), 18.l(h), 18.l(i), before Port's issuance ofJ(G¢rtificate of Completion, Tenant 
will not (A) suffer or permit any Significant Change to oqc;urf6r (B)'cc)P:~ummate an Assignment 
without the prior written consent of Port, which conse¢:fu..ay not be url.re~~o.nably withheld by 
Port if each of the following conditions is satisfied: ::{?~'.{> ·"\:)::; 

. ''- . "" -~~-· ' . ' ' . ' '. 
(i) In the case of an Assfg'Ifuient only, the proposedJr:ansferee 

executes and delivers an Assignment and Assumptiort.:j\greement .il.l substantia11yjhe form 
attached hereto as Exhibit XX (an "Assignment and AssuD\1>.t~()n ~gf~~ihent"), which(}\'.ssignment 
and Assumption Agreement must contain·,?r:. ::· .,'.::/:;;:-;,:;;/ ' > · 

·-.-~~:.,~:~:~(:).::~'. ·. - ·--<~:~:({:)~/ •.· 
(1) an expt;essJ;ij.:~~wnption by'.tlj,~,proposed transferee, for itself 

and its successors and assigns, and expressl%f9r theJJ'~11efit of Pofl.~:;()f all of the obligations of 
Tenant arising from or after the effective date q(the Tfilli~fer undeHhl.s Lease, the Vertical DDA 
if in effect, and any other agr~~W'.(;(nt~ or docurli~l).ts entere.4~1.Jt19 .. bY aildl)~tween Port and Tenant 
pursuant to this Lease directly{fefaiillg:t9 the Profo~t, anct'ap/exjSr¢§~ agreement by the proposed 
transferee to be subject tcfa;l};cff the cohfiitions and'f~~t~mtfons to:·W.ft!9h Tenant is subject; 

·::\'.;(~) a'i@resentati~~ .. t~the propos~d transferee that it has 
conducted a thorough investiga#on, anct4il~:.diligence of the Improvements, including the 
condition of the.;x~W::iJtqp~r.tY. of aH!Miiteti~l'.Sys.t~ms, i~~:r~of and structural integrity of the 
Improvemen~~;:~fi,d'iftlie;Thmsfer occiits a:ftertlie'.'.f\ve~tietli (20th) anniversary of the 
CommencetiJ:~rit Date, has ·reyie~ed thej:npst recenJ F,~<::ilities Condition Report prepared by 
Tenant· and·<::~\::"~:·. ">:;_:: - " ",... " 

' . <~· ,-' .·,,·, -, ... ' . --' . 

'·.: > (3)' :/</11 rele~de.1Jy the proposed transferee of the Indemnified 
Parties and the StafoJ:'.1111ds Indemniti.~~ Partie& and waiver of any and all Losses against the 
Indemnified Parties and; the State Lands Indemnified Parties for the condition of the 
Improvements or the realprpperty o(any claims assignor may have against the Indemnified 
Parties arising prior to the ef,fe~tive,~~Je of the Transfer. 

(ii) ::llfa~~f6hse of a Significant Change only, Tenant delivers to Port, a 
certificate setting forth the purchaser or purchasers of the ownership interest resulting in the 
Significant Change, purchase price of such interest, any Net Sales Proceeds owed to Port, and a 
reaffirmation from Tenant that it will continue to be obligated under all the terms and conditions 
of this Lease, all certified by Tenant's chief financial officer as true, accurate, and complete, the 
form of which is attached hereto as Exhibit XX ("Significant Change Certificate").; 

(iii) All instruments and other legal documents involved in effectuating 
the Transfer reasonably requested by Port, including all documentation necessary for Port to 
confirm the amount of Port's share of Transfer Proceeds, has been submitted to Port for its 
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review and reasonable approval, or at the request of Tenant, such documents are made available 
for Port's review at Tenant's office in San Francisco; 

(iv) There is no Event of Default or Unmatured Event of Default on the 
part of Tenant under this Lease or any of the other documents or obligations to be assigned to the 
proposed transferee where Tenant or proposed transferee have not made provisions to cure the 
applicable default, which provisions are satisfactory to Port in its sole discretion; and 

(v) If the effective date of the Transfer is prior to Port's issuance of a 
Certificate of Completion, there is no Developer Event of Default or an U nmatured Developer 
Event of Default (as such terms are defined in the Vertical DDA) on the part of Developer under 
the Vertical DDA, where Tenant or the proposed transferee has not made provisions to cure the 
default, which provisions are satisfactory to Port; 

(vi) Subject to Section 18.l(b)(vii), (1) in fu~case of a Significant 
Change, Tenant must be a Qualified Transferee immediately follq:W,'i#g'.the consummation of 
such Significant Change; and (~) in the case of an Assignment,J~~Kpfoposed transferee is a 
Qualified Transferee; :{dfa'?{'.>1 

,<"~}.:~:>~~'.:>,-' '<~~~:::~:/~~~--
' (vii) If Tenant (in the case of a ~igiiificant GJi~ge) or proposed 

transferee (in the case of an Assignment) does not satisfy:tlle Net W oit:h%R()guirement, Tenant or 
the proposed transferee, as applicable, will have the.xfa\it!fo deliver a Nef~W°'rth Guaranty in lieu 
of satisfying the Net Worth Requirement. Under theJ~fet Worth Guaranty, tli~:~Ntt Worth . 

. Guarantor, among other things, will: · \:::.h .. ·~)~:~,;~. 

. (1) guar<:IDty perfo~c@6~; .. of ~W;~$.trenant's obll~~~qµs under 
this Lease in an amount not to exceed th~;~~t ~ orth Requfr~l)i~,iftr" '<•','.'}" 

"'~·'::;;·,·.:<>:.. ··::':/~···. 
. (2) coveJ\iW,Hij(ltjt will througJtq,ut the term of the Net Worth 

Guaranty, maintain the Net Worth Requirell\~h!; arigf,i!:~;.. . :·?:;"}jjh: 
,,,-,..,.,,_-~-_ ~,"V~··<, '<·'"' \,'</ :;:c~ 

(3J:..... provide 'l~§~ as of:tfi~;;fj;~t day'6t:e!:lch calendar year, a 
stat~ment ce~ified by its c~~~~1*i~Bl~.i~1 officer,:::~t\if the J:t~f~?r:~ Guar@htor is an individual, a 
cert1~ed pubhc accountaJ?-t*!l,1atllie N'.~t;Worth Gu~~~WJ{p,:Ontm4~~·?J8.;meet the Net Worth 
Requirement and that to hisJQxr actua1~9wledge, f!:¢(,~~¢'1s not ~ware of any facts that would 
cause the Net Worth Guararit9MP not Ir\~~~ the Net V\fgtth Reqmrement. 

The Net W9Jll1.Quar~15f'.i~u .... Q'i~~~t$.~J:?.e in rlffu. and substance reasonably s11tisfactory 
to Port. The ~:$fi'W:9£t!i~~()~antY'\Y:Hll(~frriiiiat~ji~t~S?,: tli~{%enant benefiting from the.Net W?rth 
Guaranty 111.,Y~t~:tlie Net W:ntt:llJleqml'.~,W,~nt. TenatJ;t~.4 the Net Worth Guarantor will provide 
~ort with ifS:~~n~ncial statenl'~f:ii~G~Pd otl'.j'.~~AnformatiOH~necessary to substantiate it.s position that 
1t meets the NeJ~\y9rth Requrrefi@,\t and tli~hlie Net Worth Guaranty should termmate . 

. '(''\~<<{~~ ··~~~;s:·:·~ -·<-~<:;:.-;; .. , 

':'.::~:!i~~[i;::;.(viii) Ten&iW~rovid~s~ig::Port an estoppel certificate substantially in the 
form attached herefo{~~~:lfxhibit X'.X';{~}l;wch esto'ppel certificate will be effective as of the 
effective date of Transfer~::>. '.!;t?~ 

<:~~;?(:;,;~:>, ,g·i:.:~:5 
. (ix)\t:=:;;~~ort ;i:¢¢¢ives on or prior to the effective date of Transfer (A) Port's 

share of Net Sale Proceeds, ·~s?fl~~RfillJed in [Se,ction 3;6 o/ExhibitD] .and (B) a settlement 
statement relating to the Transre:fil§:fother evidence, reasonably satisfactory to Port, of Port's 
share of Net Sales Proceeds. · 

(x) Port receives on or prior to the effective date of Transfer sufficient 
funds to reimburse Port for its Attorneys' Fees and Costs to review the proposed Transfer 
provided, however, if Port has not delivered to Tenant an invoice for Attorney's Fees and Costs 
prior to the effective date of Transfer, Tenant will reimburse Port for same within ten (10) 
business days of receipt of such invoice. 
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(c) Transfer After Certificate of Completion. From and after Port's 
issuance of a Certificate of Completion, Tenant may Transfer without the prior consent of Port so 
long as: 

(i) in the case of a Significant Change, Tenant is a Qualified 
Transferee immediately following the consummation of such Significant Change; or 

(ii) in the case of an Assignment, the proposed transferee is a Qualified 
Transferee; provided, however, ifTenant (in the case of a Significant Change) or proposed 
transferee (in the case of an AssiglllJlent) does not satisfy the Net Worth Requirement, Tenant or 
the proposed transferee, as applicable, will have the right to deliver a Net Worth Guaranty in lieu 
of satisfying the Net Worth Requirement in accordance with Section 18.1 (b) (vii); 

(iii) Tenant provides Port prior notice before the effective date of the 
Transfer; ... .::;:.· 

.•·· .•.·'.·> "'"~' 
(iv) in the case of an Assignment, witliitj#llirty (30) days after such 

Assignment, Tenant delivers an Assignment and AssumptionAgrc~e!nent to Port, executed by 
transferor and the transferee; and . >\}':>: '<<:·:\ .. 

(v). in the case of a Significan.t:Q~fulge, witfi$l~.birty (30) days after 
such Significant Change, Tenant delivers a SignificapfQli,alige Certificate;;~qport. 

(d) No Limitation. It is the inteJt:&.tthis Lease, to the filfl~~t,extent permitted 
by Law and equify that no Transfer of this Lease, or\iriy;jnterest therein, howev@:9onsummated 
or occurring, and whether voluntary or involuntary, maK()perate,J~g~ly or practiC!l;gy, to · 
deprive or limit Port of the benefits under tltls Lease or arly)ig]fl~:a·tremedies or c6nftols 
provided in or resulting from this Lease w~~li.!~spect to the Prd;p'fses that Port would liave had, 
had there been no such Transfer :~·::. :::/;:;~:·> :<::::::·. 

>'.'.', < :.:.-·-<·:- ~---"·>'.', 

· ( e) Mortgaging of Leas~htJld::,·,Nat~i.jl,istandlh~'.W+ything herein to the 
contrary, at any time during theJ~~. Tenanth.~S.. the rigliKwithout Pqi1) consent, to sell, 
assign, encumber or transferit~Ji;lt~r~§t in this L¢·~~e to a .~W~Cl~r;qr other/purchaser in 
connection with the exercis@ffrem€(li~i;;. under th~::proNi~Wns of~ffy!Qrtgage, subject to the 
limitations, rights and coriqiffons setfoi1:~.inArtideH¥@1~reof. '"c:;:::::: 

· (t) Limii~tfon on Liifimtv. FroAf::~d after an Assignment of all of the 
transferor's inter~~tin this Lease:orJ,e~s.ehol4Estate, ?th:~ transferor will be released from all 
obligations anqJial)Hit)i.®c:ler this'.'.t¥#~(t<:dlie.~:Xt~p.t fii~(l;lrising after the date of such 
AssignmenLiiiJfo everitwilIJhe tran~ferpr be liabl~Jor~{riew default first arising after the date 
of such Assig¢i:ient. The effectiY;enessOf an.y Assigmnent hereunder is not in any way to be 
construed to reJieye the transfercfrJenant btAAY liability arising out of or with regard to the 
performance ofanywovenants or 0.1?,Fgations:ttj:ge performed by the transferor tenant hereunder 
before the date of stt.c~ Assignment\·:: · ,,:,.· . 

(g) ... Nritice of Sigtliftcant Changes; Reports to Port. Tenant will promptly 
notify Port of any and allSi!?;tiifican,t.Clianges. At such time or times as Port may reasonably 
request, Tenant must furnishJ;>9i;t vi_Hh:a stateme:p.t, certified.as true and correct by an officer of 
Tenant, setting forth all ofthe,:d9:µgtifuent members of Tenant and the extent of their respective 
holdings, and in the event any other Persons have a beneficial interest in Tenant, their names and 
the extent of such interest. 

(h) Assignment to Accommodate Sale of Historic Tax Credits or Low-
Income Housing Tax Credits. Notwithstanding anything to the contrary set forth herein, Port's 
consent will not be required in the event of a Transfer to an entity solely for the purpose of 
taking advantage of the Historic Preservation Tax Credit or Low Income Housing Tax Credit, as 
applicable, subject to all of the following conditions: (i) at least thirty (30) days prior to such 
Transfer, Tenant furnishes Port with the name of the proposed assignee, together with evidence 
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reasonably satisfactory to Port indicating that the proposed Transfer is solely for the purpose of 
taking advantage of the Historic Preservation Tax Credit or Low Income Housing Tax Credit, as 
applicable; and (ii) the conditions set forth in Sections 18.1 (b)(i)-18.1 (b)(viii), and 18.1 (b)(x) 
have all been met. 

(i) Transfers Not Requiring Port Consent Before Certificate of 
Completion. Notwithstanding anything to the contrary set forth herein, Port's consent will not 
be required in the event of a Transfer to a Tenant Affiliate or a Significant Change in which there 
is no change of the Managing Party of Tenant, subject to all of the following conditions: (i) at 
least five (5) business days prior to such Transfer, Tenant provides notice thereof to Port; and 
(ii) the conditions set forth in Section 18.1 (b)(i)-18.1 (b)(viii) and 18.1 (b)(x) have all been met. 

18.2. Assignment of Rents. Tenant hereby assigns to Port all rents and other payments 
of any kind, due or to become due from any present or future Subten~t as security for Tenant's 
obligations hereunder prior to actual receipt thereof by Tenant; proyi4~9-, however, the foregoing 
assignment will be subject and subordinate to any assignment m,~@l,~cfa Lender under Article 40 
until such time as Port has terminated this Lease (subject to t4!?/~9f:ts agreement to enter into a 
New Lease with Lender and all other provisions of this Le~~1]tote.9~Jµg Lender's interests in 
this Lease), at which time the rights of Port in all rents ang 6tlfer pa.Yiiieb,ts assigned pursuant to 
this Section 18.2 will become prior and superior in right}ptovided, fu:rlliet}.any rents collected 
by any Lender from any Subtenants pursuant to anx:~s~igtlment of rents 6r:i~J:iqleases made in its 
favor will promptly remit to Port the rents so colleqf~g:(less the actual cost ofi{9(>~lection) to the 
extent necessary to pay Port any Rent, including anf'~-Q:q.,~11 Additi9nal Rent, iJitqµgh the date of 
termination of this Lease. '<:~~~;:~jf:;:~\ .. :<i::iHf&f, :;.:~%[:?.0:: .. 

18.3. Subletting by Tenant. ;:~~.··/.:w:~:•.::~... "·:t<:·~:~~;::!p·· ··;;,~ .. ·~··" 
"'y..·:.- .. , .·,', -·- ~·~. (<~{~~::3~:· 

(a) Qualifying Subleas·es~(T¢h~})t has the figl.}tJo sublet all or any portion of 
the Improvements to one or more Subtenant~i':~y wriffi:e:n .. Subleases;;:fto:m time to time without the 
necessity of obtaining the prior written consef\t:Qf PorKf(jf;.:eµ.ch applfq~hle Sublease upon 
satisfaction of all the conditi,qµ§;~~tt?rth in thi§f~~~tion·1~~{~('9J:-. "•:{:;~:1~::: 

/~·~:>- ·~· ':~;<~ (~'!'·-.; :.:::. ~"~~:.... ·,·~..: { ~ -·, /·~ .; .. z<,.:/.,~·?-> «'<"t~·. ··-::.;;:<· 

. (i) ,.::::iW~.'.Pne SiiN~~se (and 'atj,Y: .. fµ'.4fr~JJ' suB~~1l.:9k.ases of the Sublease 
Space) are all subject to th~H~rms and'~6hditions o~Jlils~~Eease ancftlf~'terms and conditions of 
the Sublease and further sub~~~Weases ~~~1consistent2;@.th the provisions of this Lease, provided 
that Subtenants need not be oHlig~t~d :fc:!#R.~~~9ration,":il:jfd, provided further that the Subtenant 
need not be obli@f~g:tg;:i.p;;idertake}:~p:y}~BHgaH9n~ .. witlf1;¥spect to the Subleased Space that is 
Tenant's obl_tg~t~.6rr'urrder2@.~~ Subr6,~~~~; and ·"::'.:,~:!i2::~~:.:., ·,:~;::: 

:;~~:;~~'.;;· (ii) ·:=':%~it~:tenrl~~t:~:l,ie Subl;~~&:~does not extend beyond the Term; and . 
. ~:::~~~:.~,·~::,, ~.~;:~;~~~~.~ \ ~~~~~;;: .. :_:,, 
··\~~'.. (iii) Tli~,:S.\.tblease;~t~v,tal rates reflect an arms-length transaction at fair 

market rents for sufi!~.~ses as reason~R!Y deteffij;jp.ed by Tenant, taking into account, among other 
things, market condi'tip,'.J;l~, vacancy r~f~);, tenant' mix, preferred amenities, creditworthiness of the 
subtenant and other fa6:t§r:~ that pruq~P,~ institutional landlords of buildings of comparable age, 
size, type and use locatecF~l:\i:S,an Fra,b,~fsco would use to determine Sublease rental rates; and 

.:·~:~· :~ ~h ,;:~;~;_;~3::;;/ 
(iv) ·=:;;{·f::th'.~i::~Jiblease is for property management services at the 

Premises, then the size of the s·u1:U~'ase space is comparable to the size of property management 
offices for buildings of institutional landlords that are of comparable age, size, type and use 
located in San Francisco, and the Sublease rental rates reflect an arms-length transaction at fair 
market rents as reasonably determined by Tenant; and 

(v) The Sublease contains an Indemnification and waiver of claims 
provision benefitting Port that is substantially and materially the same as Article 19 except that 
the term "Tenant" in such provision means "Subtenant;" and 
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(vi) The Sublease requires that under all liability and other insurance 
policies, "THE CITY AND COUNTY OF SAN FRANCISCO, THE SAN FRANCISCO 
PORT COMMISSION AND THEIR OFFICERS, AGENTS, EMPLOYEES AND 
REPRESENTATIVES" are additional insureds by written endorsement and acknowledging 
Port's rights to demand increased coverage to normal amounts consistent with the Subtenant's 
business activities on the Premises; and 

(vii) Subject to the rights of any Lender, the Sublease requires 
Subtenant to pay the Sublease rent and other sums due under the Sublease directly to Port upon 
receiving written notice from Port that a Tenant Event of Default has occurred; and 

(viii) The Sublease requires the Subtenant to expressly waive entitlement 
to any and all relocation assistance and benefits in connection with this Lease; and 

(ix) The Sublease contains a provision sirr1Jl.~! to Article 39 (Right to 
Enter) requiring Subtenant to permit Port to enter its Subleased Sp#·e:for the purposes specified 
in Article 39· and :·::<:?<(' ' .. ~ .: •. ' 

(x) The Sublease contains a provi~fd$%t@:U!lf to Article 31 (Tenant 
Estoppel)) requiring Subtenant, from time to time, to prqyldi.fPort ail"@~qppel certificate 
substantially similar to the form attached hereto as Exh~~!fXX; and ·'.:::::'>: .. 

(xi) The Sublease requir~~:s4m~nant to comply\zyftl:t:the City and Port 
Requirements set forth in Article 45; '·: :< ··t. · 

(xii) The Sublease contains ~::p~~:yisionJ!\~Hf for any ~~ci~qp. 
whatsoever. this Lease is terminated, unle~s:J>ort has agree49tMf:wJse in a Non-DistiitY,ance 
Agreement between Port and the Subteniiiit,':~uch terminatio:i(W:ilf result in the automatic 
teri:riination of the Sublease and any existlrig[~ubJ~~ses for the :Si.1:9.l~ased Space; and 

. (xiii) Entering info ifi:~:a;pli:6~b}~.,Suble~J~;;~{)uld not cause Tenant to 
fall below the Minimum PublicJ~~11efit Area ofprevenHli~::µ~e oftfo~:;:pfemises for the Required 
Use ..... : .. .:.·:.:: .. -.·.·.·:·:..: ... ::.: .. _:._: .. ::_:.·:.}.;:_ .... :: ... :··.:.:.:·.. ·:<.:.: ...• :>.... .:<;:.._:>::<:::: .. · ":: .. ·:.:::.:· 

· .:::.:>::'·.. .• :~:.:-<··... ">\:.. .:r{:;;~:::·::::~~tk:::•: 
(b) · Sublease witlfT:enant Afflhafo:R:eQuires;Port-Approval. All Subleases 

(i) with a Tenant Affiliate~(ji):(:;ontrolleg::py Tenan(q~'.;aTenant Affiliate; or (iii) owned either 
directly or indirectly by Tenanfbr a Tei;iaD.t Affiliate~·f~cn1ire the prior written consent of Port, 
which consent m11.y.p.otbe unrea&gjl!!P.lf:~ifJ}i¢,$µblease>\S::on rental rates that reflect an arms' 
length transacti9#;:~{:£~fr J;llctrket r64tW:ai{reas6rt@Jx det6ffiµned by Port. 

:;:)j:(~f. R~:diiif¢d Su~l~~s.e Infor~~tt~1L· Within fifteen (15) days of executing 
any Sublease;:Te:p.ant must provid~. Port with.all infonriation related to such Sublease necessary 
for Port to comp}ywith Administr*iye Cod~'.S)~ctions 23.38 and 23.39 (or any successor statute). 

18.4. N~~}Disturbance ~fSitbten~~ii1nd Attornment. 
' ,' :. • ,:.:: • ~; : "o~' > 

(a) Generally. S@j¢ct to the provisions of this Section 18.4, from time to 
time upon the request of T:e11ant, Porf'.Mrill enter into agreements with Subtenants providing 
generally, with regard to a gi]~l1 S;'ft~l~ase, that in the event of any termination of this Lease 
resulting from a Tenant Evenfq:fJ).efault, Port will not terminate or otherwise disturb the rights 
of the Subtenant under such Sublease, but will instead honor such Sublease as if such agreement 
had been entered into directly between Port and such Subtenant ("Non-Disturbance Agreements"). 

(b) Conditions for Issuance of Non-Disturbance Agreements. Port will 
enter into a Non-Disturbance Agreement with a particular Subtenant if all of the following 
conditions are satisfied: 

(i) The applicable Sublease is for a term of at least five (5) years (not. 
including any renewal terms); 
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(ii) The applicable Sublease Space is comprised of at least 10,000 
rentable square feet; 

(iii) The performance by Tenant of its obligations under such Sublease 
will not cause an Event of Default to occur under this Lease; 

(iv) The applicable Sublease term, including options, does not extend 
beyond the scheduled Term; 

(v) The applicable Sublease complies with all the conditions of 
Section 18.3(a); 

(vi) The Subtenant agrees that in the event this Lease expires, 
terminates or is canceled during the term of the Sublease, the Subtenant will attom to Port , 
(provided Port agrees not to disturb the occupancy or other rights of the Subtenant and to be 
bound by the terms of the Suble~se, except as oth~rwise set forth ~WW~::Non-Disturbance 
Agreement), and the Sublease will be deemed a direct lease betw~-~n;tlie Subtenant and Port, 
except that any subleases entered into by Subtenant (or its su9t~:tj~'p.!s) for the Sublease Space 
will be terminated and Port will not be: /<>}:}::: ·:·{;::;:.:. 

(1) liable to the Subteµ~{:t6~ an;:·~'.~~ilfity deposit or prepaid 
rent or other charges previously paid by such SubtenantJ9Vfenant unlesl:$.g~p. deposits, rent or 
charges are transferred to Port; .. :Fh;:NY' ':''::)::. 

(2) bound by an/lka~rnuification. obligati~tl~f~t:;~ny waivers 
and releases made by the sublandlord in the Sublease f6i'.f;!~~ be11,~:~~f9£ SubtenatiFqf::.~PY other 
party; :(~*~::,::" ":::J~'.fa;~!j:fF' ···::::;~:: 

(3) bm:irl.l;l~;l,)if;~i~y requiremeli~::Qr obligation of the sublandlord 
under the Sublease to pay any (A) unpaid 6r;~4nteifilpp[sed tenartfii)Jprovement allowance 
(provided, however, if the Subtenant incurs.c<{:~s aftef{f~:qninatio:if'of,;tJ:iis Lease that are . 
reimbursable from any ren;iai~~?.:~~ unpaid·f~~!il.p.t allc>\V,~.g~. ("Reltii;~~r~able Sub.tenant Costs"), 
then so long as Subtenant ispsrtm~:qeta,.ult under:'.~P,~ Sub~~!;l;§~~:~.~g~enantmay receive a rent 
credit of up to fifty percen.ti:@p%) of4P,~.:Jnonthl)":'p.~~e!;i:~P,t::theft."P.~Y:~l~le until the Reimbursable 
Subten~t Costs are fullyl~~pursed,'~:~~rther re:fiB$~;;and agreeffto:)between the parties !n the 
Non-Disturbance Agreement)KQr (B) hqgi9.ated damagys; 

"·~''.,·~:.~:\,, ,r.<·:~;>'.~ ,, </:~:;~;'! 

.. ·;<·:::.:.·;;·;·... (4));t;'~":··hp@'.(J,~:by;:.a,ny SuH(~tiant right of first offer to purchase, first 
negotiation to,pii,f:~i~s~};Q~~'fi;rst refu$~lf.6'purbiffi~~s:'.f:~nan~M)nterest in the Subleased Premises; 

.-~~~~;;' .. ~'(.i~S'~' . ',, :~~;,~:·:~:·;,'.,:>~·" ''•\.~:;~f~>- ' '<:~·~:~,?~~~;,>:. . '.·>>' 
9~~~:~>/ .,~;.::~(~),, Btjfu?,~ by an)?:Su~Jease term, including options to renew, 

that extend li~f9;:gd the expiram~~;9'ate ot:~til~.Lease; ·· · 
','~'!-';~,:·;,~:... "·~~§~);1 ,·~:·;:('~: .. ~;~~~. 

'%~1th. (6) ·\~@:~~;~\iable 'tO~§;µptenant for any indirect, consequential, 
incidental, punitive::q~/~pecial damag~'§; <:~~~· 

''<~;:~i:t;~h (7) ·t~-~µnd by any limitation on Subtenant's obligation fo 
indemnify any sublandlof(lfp~ies ~a;s~~ on Subtenant's insurance coverage; 

. "<:~f:;'.t$),;:f5i1't~)jb~und by any limitation on sublandlord's ability to transfer 
its interest in the Sublease (inclu~!P:g any requirement to deliver prior notice to Subtenant or 
obtain Subtenant's prior approval); 

(9) bound by any requirement or obligation to keep records or 
documents confidential that violates the Public Records Act or the City's Sunshine Ordinance; 
and 

(10) bound by any amendment or modification of the Sublease 
that increase Tenant's obligations under the Sublease or decrease the Subtenant's obligations 
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under the Sublease unless such amendment or modification has previously been approved by 
Port in writing. 

(vii) During the continuance of any Tenant Event of Default, Port may, 
in its sole discretion, withhold or condition its agreement to provide a Non-Disturbance 
Agreement on the cure of such default as Port may specify either in a notice of default given 
under Section 24.1 or in a notice withholding or conditioning its agreement to provide a Non
Disturbance Agreement; and 

(viii) Concurrently with its request for a Non-Disturbance Agreement 
from Port, Tenant will submit to Port: 

(1) an electronic copy of the Sublease in the form to be 
executed in Microsoft Word format (or other comparable format), 

(2) a summary of basic terms of1Ji~:.~.ublease, 

(3) an electronic draft of a Nqn;i)rifurbance Agreement in 
Microsoft Word format (or other comparable format), redlin~cf@:afu~t the form required by 
Section 18.4(d), <;:'.:/:-f: · \:<:>. 

( 4) a statement certifyffi:gthat the S~bfease satisfies all the 
conditions and requirements s~t forth i~ Section 1 ~:1;(2::fncluding that the,§~please rental rates 
reflect an arms-length transaction at fair market ref1t~.f:tS reasonably determm~gJ~y Tenant, and 
tlie proposed Non-Disturbance Agreement complies ~Wi .. all the coµditions and:t~quirements set 
forthinSection 18.4(b), and ·--.:<".::·. ···· .,, .•. 

(5) an ~*'~Qti!ed Tena~~;:~;~t()pp~Bll~ificate sub~~~if~Hy in· the 
form attached hereto as Exhibit XX, and T¢iiantwill certify ~i(tjf:Jhe effective date of the Non
Disturbance Agreement that the certificatich:is:#fa<:{e;:lw Tenant lifthe. estoppel certificate remains 
unchanged; and[Note: estoppel certificate must nave Tenant c'ertify.that attached Sublease 
and summary of basic terms is true, .correct and complete and that there have be'eri no 
changes in the executed. Sublease and summary from the· electronic copies previously 
delivered to Port.] :;::·,:::·\~~;?'· · · -- :\)'.~~:k. "::'{:::::.::'l:i;{:jP::· ·<::{:@~~~%> 

<:::t(6) al~J~levant inftjfujation requested by Port including 
reasonable financial informaffoft~stabli~hlng the abilitY:::of the proposed Subtenant to perform its 
contemplated oblig'1,ti9µs unde{stj()h. ~.µ~rn~~e,~~i:d rele@;nt information concerning the business 
character and _9p~r~tirig-liist9ry of th~,pi0posed:Sii1Jt~naritn::: 

:.,f/:::: (ix)·'{:.:)?~11antd~p9~its surAdi~ht~~ds to reimburse Port for its 
Attorneys' Fee,s:::ind Costs to reaj~"\V the pi()ppsed Non.:Disturbance Agreement (which, for 
avoidance of daub~, includes anY:a:44itional:a:d:rµinistrative fees, or outside counsel or contractors 
engaged by Port fo(fe:yiew such reqi;Le~t for a Nop-Disturbance Agreement); 

:.H(~t Subteri~t agrees that notwithstanding any Non-Disturbance 
Agreement, the Sublease:ww terminat~::as of the Lease termination date (1) ifthe Lease 
terminates (A) as a result cf('.E~.nant~X:§rcising its Termination Option due to change in Laws, as 
further described in Section 7i};;Q~{B,) in the event of Casualty or Condemnation, as further 
described in Articles 14and15~':(6f(2) ifthere is an uncured Subtenant event of default, giving 
effect to any notice and cure period provided therein (which agreement will be evidenced by 
acceptance of a Non-Disturbance Agreement reflecting the matters described in this clause (x)); 
and 

(xi) If a guarantor guaranties any Subtenant obligation under the 
Sublease, Port will be named as an additional beneficiary to such guaranty; provided, however, 
Port's rights under such guaranty will not be effective until termination of this Lease; and 
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(xii) The applicable Sublease will provide that the Subtenant will 
deliver to Port as of the Master Lease termination date or promptly following request by Port an 
executed estoppel certificate, substantially in the form attached hereto as Exhibit XX certifying 
as of the Lease termination date, among other things: (A) that the Sublease, including all 
amendments, is attached thereto and is unmodified, except for such attached amendments, and is 
in full force and effect, as so amended, or if such Sublease is not in full force and effect, so 
stating, (B) which amendments, if any, to the Sublease have been previously approved by Port in 
writing, including the dates of approval, (C) the dates, if any, to which any rent and other sums 
payable thereunder have been paid, (D) that the Subtenant is not aware of any Tenant defaults 
under the Sublease which have not been cured, except as to defaults specified in said certificate, 
and (E) that the Subtenant is not aware of any Subtenant defaults which have not been cured. 

( c) Copy of Sublease. To the extent a Sublease has been provided to Port in 
connection with a request for a Non-Disturbance Agreement, Tena~~;will provide Port a true and 
complete copy of the executed Sublease and summary of the Subl¢.,ij$¢'.:basic terms attached to the 
Tenant estoppel certificate, in accordance with Section 18.4(b)(y#i)f5) within five (5) business 
days after the execution thereof, which Sublease will contai:Q:i~1tfa§t~)f~ially the same (or more 
favorable to the landlord) business terms as in the form of S:Y:l?Jfase~:;'Witement, and other 
information previously provided to Port. ·:::;::;:;;,, ::· ::({;::, · , 

(d) Form of Non-Disturbance Ag~~~~~nt. Each N'6~~P:i~~bance 
Agreement will be substantially in the form of Exrlibl(XX and, if not in suclii',fq,rm, will be in 
form and substance agreed upon by Tenant and Port;;'iJ,tj(to be unre~sonably wit1ill~ld by either 
party. With each request for a Non-Disturbance Agreeiil~P:t, Ten,m}~'.:~ill submiflF~9py of the 
form, showing any requested interlineatiQ:µ$,,Or deletions.'"{!:;~:,,.);~!>{~:}:· >:}~>' 

( e) Response Period.'::.;~\Wfi~·~~i%f,~s~i::::... ·:::;;:;m::~~t·::.. · '· 
(i) Port will resp'iJ,J,ig foiffiiJ!:;:R~quest fot:i~'.Non-Disturbance Agreement 

within fifteen (15) business days after receipf~~#:J~.11 illet~!J,~t~,rials d6sqijged in 
Section 18.4(b)(viii); provid~~~~~'S~~;,rer, ifTenmtreque~~~{f~r~.~ (3) oti:Wpre Non-DiB!U!bance 
Agreements whose respon,$~;'.{.1Jl1e:-:o".~f~.5l;PS at any::~~yen,J!~~~"{1!J:1;g2ft will have an add1t10nal 
five (5) business days to :i:~~:p:pnd for ·e~~l!,,Non-Disw;]?,aji¢e Agree~~~t, and (2) Tenant will pay 
to Port an additional admihi~ti.z!l.tive pro'6~~$ing fee (f~:;Qpe Thousand''Dollars ($1,000) for every 
overlapping Non-Disturbance~:1;¥g:i;eeme#t:fequest aboY.:i;j;;~o (2), which amount will be increased 
by Five HundredJ)G:UW$ ($500)'~61.);::th~~~~'iitr((lQ~h) AfilU:y~rsary Date and every ten (10) years 
thereafter. ..::~a;:;~;~;~;~::·;;~~%:::;~~~~\:i;::·~». ~:.::~;i~~@~t·> ''· ''"''··~:;~~~:~~3:.~::•::> • · '\~~+· 

'.~f;~t~\?" (ii) · ·;;:;::~'.Jft:J>ort rnit§:.:tP respon(htg.:i'.$uch request within such fifteen (15) 
business day~f:).:~~i,pd (or twenW{~Q} busili~~~:flays if so· ·extended), then Tenant will deliver to 
Port a second ii<):tj:~ requesting FO:i't?:s; respo:tl.$!:1:f'Second NDA Notice"). The Second NDA Notice 
must display profrr41):tn.tly on the eriif~ippe eri'€19'$ing such notice and the first page of such notice, 
substantially the follti:Wiµg: "APPRQMAL REQUEST FOR [INSERT ADDRESS OF 
LEASED PREMISES]Q;U;ER 70 Sl;I»J,EASE MATTERS. IMMEDIATE ATTENTION 
REQUIRED; FAILUilE~ffiQ RES,tQ,ND WITHIN FIVE (5) BUSINESS D;AYS WILL 
RESULT IN THE REQUE:§[)l~!~.G DEEMED APPROVED." If Port fails to respond 
within five (5) business days 'aft.~f:~.:J?ort's receipt of the Second NDA Notice, then such non
response will be deemed to be approval of such Non-Disturbance Agreement and the applicable 
Subtenant will be entitled to rely on the terms of the applicable Non-Disturbance Agreement, 
provided, however, ifthere are any conflicts between the provisions in the Sublease and the 
deemed approved Non-Distµrbance Agreement, on the one hand, and Sections 18.3and18.4(b) 
on the other hand, Sections 18.3 and 18.4(b) will control. 

18.5. No Further Amendment or Consent Implied. No material terms of a Sublease 
after Port's execution of a Non-Disturbance Agreement, will be binding upon Port unless Port 
has granted its written consent thereto, which consent shall not be withheld if the amendment 
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conforms to the requirements of Section 18.3 and Section 18.4(b). Consent to one Sublease or 
amendment, as applicable, will not be construed as consent to a subsequent Sublease or 
amendment, as applicable. 

18.6. No Release of Tenant. The acceptance by Port of Rent or other payment from 
any other person will not be deemed to be a waiver by Port of any provision of this Lease or to 
be a release of Tenant from any obligation under.this Lease. Except as set forth in Section 18.2, 
no Transfer or Sublease will in any way diminish, impair or rdease any of the liabilities and 
obligations of Tenant, any guarantor or any other person liable for all or any portion of Tenant's 
obligations under this Lease. 

18.7. Acknowledgement. Tenant acknowledges and agrees that each of the rights of 
Port set forth in this Article 18 is a reasonable limitation on Tenant's right to assign or sublet for 
purposes of California Civil Code Section 1951.4. 

19. INDEMNIFICATION OF PORT. -.-.· .. -~> ~ 

19.1. General Indemnification of the Indemnified f_tzffl~~·: Subject to Section 19.4, 
Tenant agrees to and will Indemnify the Indemnified Parti~s:fr9m·a,p:~,.against any and all Losses 
imposed upon or incurred by or asserted against any suchJndefunifiedJ~~rties in connection with 
the occurrence or existence.of any of the following: ./~'.(} · ·::): ... 

(a) any accident, injury to or de~tif:~t~ersons or loss oi4¢sguction of or 
damage to property occurring in, on, under, around·/oj!::_about the Premises or··aaY::Part thereof and 
which may be directly or indirectly caused by any acts·::49P:e in, 01.Jx:µnder, or ab64.fJP,e Premises, 
or any acts or omissions of Tenant, its Agents, SubtenantSb)r Iri,yit~es, or their respectiye Agents 
and Invitees· :·:;.. ··:::::-::::·.::.:c::::·<::Y ... >: 

' ~-/:~:~~~:\\'~;>.,. ·,:·;·i~:;>~~~ .~~ 

(b) any use, non-use, po~s.~s$Jq~·h .. occupationf9peration, maintenance, 
management, or condition of the Premises o~:~ny p&itJliereof by ·J;~p.i;mt, its Agents, Subtenants, 
or Invitees, or their respective Agents and Invi_i~es; ::::;::}:;:;:'.::.. ·:<}:;:::. 

( c) any lat~tiff:;'.4~:~ign, constriifaion or .~f~¢~~l. def~@relating to the 
Improvements, any other $1}ps.equeli(Qqp.structioH~:C>r.~y~otheflli~tt~rs relating to the condition 
of the Premises caused d1foct~Y or indtt~ptly by Teh~gf'.gi/any of it~fAgents, Invitees, or 
Subtenants; '"<<>· >V ;t~r. 

( d) •... •. . < l:lJlY failri£~hµ th.~'i°~'.a1i 9fT ena~f'.'~tjts Agents, Invitees, or Subtenants, as 
applicable, to .Re:rftjµrt:or:pqmply w_j,tl;i)iliy of th~te;nus, c·gy.enants, or conditions of this Lease or 
with applic~l:51¢'Laws; · · <:• ~~(:. ·t'f;\.. "•:,. >::>;:>.. -. · 

•··•· ••· (e) perfo~iih~~ of ~y--ia~or or se~i~es or the furnishing of any materials or 
other property iii respect of the Premises or any part thereof by Tenant or any of its Agents or 
Subtenants; ·.·;•> \'.::~ :·•: .. ~· 

. ' . . . . . ' 

(f) 
Subtenants; and 

ii:n.Y acts, omissi9µs, or negligence of Tenant, its Agents, Invitees, or 
'·'•:<·< .·. :~·:;~>.·;'.~ 

(g) any'difU,rigl}~.~;·~ttions or other legal actions or suits initiated by any user 
or occupant of the Premisesto'iM'~xfont it relates to such use or occupancy. 

19.2. Hazardous Mate;idts Indemnification. 

(a) In addition to its obligations under Section 19.1 (General Indemnity) and 
subject to Section 19.4, Tenant, for itself and on behalf of the Related Third Parties and their 
respective Invitees, agrees to Indemnify the Indemnified Parties and the State Lands Indemnified 
Parties from any and all Losses and Hazardous Materials Claims that arise as a result of any of 
the following: 

(i) any Hazardous Material Condition; 
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(ii) any Handling or Release of Hazardous Materials in, on, under, 
around or about the Premises; 

(iii) [Add if Tenantresponsible for Deferred lnfrast:ructUre: without 
limiting Tenant's Indemnification obligations in this Section 19.2(a), any Handling or Release of 
Hazardous Materials in, on, under, around or about any area outside the Premises boundary used 
by Tenant or its Agents to perform the Deferred Infrastructure, ("Deferred Infrastructure Area") at 
any time prior to Acceptance of such Deferred Infrastructure; or 

(iv) without limiting Tenant's Indemnification obligations in 
Sections 19~2(a)(ii) for 19.2(a)(iii)], any Handling or Release of Hazardous Materials outside of 
the Premises, but in, on, under, around or about the 28-Acre Site, by Tenant or any Related Third 
Party; or 

(v) any Exacerbation of any Hazardous M,aJ~rial Condition; or 

· (vi) · failure by Tenant or its Agent, Sul?,t~~~{:' or any of their respective 
Agents (individually "Related Third Party" and collectively "R,,¢f~.t~~t~hird Parties") to comply 
with the Pier 70 Risk Management Plan or failure by TenaJJ:HSJjJvit~~~ .. or any Related Third 
Party's Invitees to comply with the Pier 70 Risk Managt?me1lt:Plan w~tllil;i the Premises; or 

!:;:.-~:-:5}\:i . 1,;~:~::.::~'. ;-:~ \ 

(vii) claims by Tenant or aIJY.!~.R~1tiied Third Paffy:fgr exposure from and 
after [for non:.affiliate deals: the Commencement W~t~i]'"[for affiliates deals:i::~t4e effective date 
of the Master Lease] to Pre-Existing Hazardous Mat~rfoJs or New Hazardous<M;~t~rials in, on, 
under, around, or about the 28-Acre Site. •::<::~;~'.;.~:::>. .·'.·:~,, \:::it:: .. 

(b) Tenant's obligatio~s,,:uµder Secti;J@t!9;:;?(4illiff~des: (i) ac~hl~,~Q,sts 
incurred in connection with any Investigatl9!tw .. Remediati6J:f:t~Citfosted by Port or required by 
any Environmental Regulatory Agency aricfo19'.~r~§~.Of~ the affe6t~·~l;;:ci.rea to its condition before the 
Release; (ii) actual damages for diminution'rq?tJ:ie=iiµ'µ~,.pfthe Pre@s.~s or the Facility; 
(iii) actual damages for the loss or restriction':o1Luse '<:5ih'.~$.t<i..ble or 'Us:~bl~ space or of any 
amenity of the Premises; (iv). .. ac1U'l}L;C;iamages atfstng froil18fil'.1Y.;~·'ldvers~Hihpact on marketing the 
space; (v) sums actually p~i4~J.W;~·~tti~~t(nt of Cf~l#i,s, l!~N'ti&i{~~M.~teri~IS Claims, 
Environmental Regulatm*;~~etions, iiiqh~~ing fines~:~4'.&~nalties·;>:(t©.:~actual natural resource 
damages; and (vii) Attorn~j~J~:f.ees and':g§,sts, consulf@ffees, expeiffees, court costs, and all 
other actual litigation, admirifst~~,tive 01;i:i#her judiciaf~'.f:~guasi-judicial proceeding expenses. If 
Port act:ually incw~::w:1X:gamage::i~nSV81fa~~~~ii~¥:---~osts·W~µpn the scope of this section, 1:'enant 
must re1mbur.s'.~i~f.~t;t:foy::,:~R~'.S. costs;~:£!~s mtere&!;~!·~~e lllJ~~rest Rate from the date.Port mcurs 
each cost ill.lgl:~,ea1~, w1t~n-~X~:_(5) bti~~~ss days-aft~f~~~ce1pt ?f Port's payment demand and 
reasonable ·sl;lJ?,Pprtmg ev1denc~::~9f.the co.~.f;Qr damage·-actually mcurred. 

":;~(~~~'.::. Tenant uria~~~tand~:;~~:~i!grees that its liability to the Indemnified Parties 
and the State Lariu~~mdemnified P~~s undet::tws Section 19.2 subject to Section 19.4, arises 
upon the earlier to deBtir of -:;it;:~~~-:- " 

-~~~~:;;::: ~''', ''.~1~;;~~ 
· (iJ:J;~::-. discov~~~!)of any such Hazardous Materials (other than Pre- . 

Existing Hazardous Mateiiaj.§Jjn, wt;ni,nder, around, or about the Premises, [Add if Tenant 
responsible for Deferred.Infrastructure: and the Deferred Infrastructure Area;] 

4. :~::;:::::_'.,-·~~::~~).' 
(ii) the:Handling or Release of Hazardous Materials in, on, under, 

around or about the Premises [Add if Tenant responsible for Deferred Infrastructure: the 
Deferred Infrastructure Area;] 

(iii) the Exacerbation of any Hazardous Material Condition, or 

(iv) the institution of any Hazardous Materials Claim with respect to 
such Hazardous Materials, and not upon the realization of loss or damage. 
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19.3. Scope of Indemnities; Obligation to Defend. Except as otherwise provided in 
Section 19.4, Tenant's Indemnification obligations under this Lease are enforceable regardless of 
the active or passive negligence of the Indemnified Parties, and regardless of whether liability 
without fault is imposed or sought to be imposed on the Indemnified Parties. Tenant specifically 
acknowledges that it has an immediate and independent obligation to defend the Indemnified 
Parties from any Loss that actually or potentially falls within the Indemnification obligations of 
Tenant, even if such allegations are or may be groundless, false, or fraudulent, which arises at the 
time such claim is tendered to Tenant and continues at all times thereafter until finally resolved. 
Tenant's Indemnification obligations under this Lease are in addition to, and in no way will be 
construed to limit or replace, any other obligations or liabilities which Tenant may have to Port 
in this Lease, at comrilon law or otherwise. All Losses incurred by the Indemnified Parties 
subject to Indemnification by Tenant constitute Additional Rent owing from Tenant to Port 
hereunder and are due and payable from time to time immediately upcm Port's request, as 
incurred. ::::::r, 

.• ,<,.·/::;:'.: 

19 .4. Exclusions from Indemnifications, Waivers an!f.]!.~ieases. 

(a) Nothing in this Article 19 (Indemniti~:~Jrt~ff~~~~.the Indemnified Parties or 
the State Lands Indemnified Parties from liability, nor wJU the'Indeillrii,ties set forth in . . 
Section 19.1, (General Indemnification oflndemnifie4::~~f:ties), 19.2 (fI~~cu;dous Materials 
Indemnification), or the defense obligations set forth:w\siections 19.3 (Scop~qflndemnities) and 
Section 19. 6, (Defense), extend to Losses: ·:;:~/{Y ·<.:;<\;: 

·~;~'.::;:~:>'. •':~:::~:~:: 

(i) · to the extent caused by tlfo grnss negligence or willfaj misconduct 
of the Indemnified Parties; or · -:;;:t,\:. ,::~::~::t~: ·::~:+::::,, 

(ii) from third !i.at,ti,e::;.' .claims for "eip·dsure to Hazardous :rvfaterials 
prior to [for non-affiliate deals: the Comniencerlient Date] [for affiliates deals: the effective date 
of the Master Lease]; or \i:;\ '·:;:::~~;.'.}\\-. \::;ff;;;:,._ 

. (iii) without limiting:[:]cnani?~::ma:ell).Ilificatibn::obligations under 
Sections [19.2(a)(iii)], 19.2(4l({f)ft?:~7(a)(vi), ;;~:'.J.9.2(aJl~{lJri~R4to.th~{:ext~nt the applicab~e 
Loss was not caused by t!?,~:l¥lure of'.T~p.ant or any:()~l~~,:~elate4ffhird Parties to comply with 
the Pier 70 Risk Managem~Q:t,Plan or t}i¢Jailure oftl}6,J:tivitees of Tenant or the Invitees of the 
Related Third Parties to coiiipl~ with th¢;J~ier 70 Ris~:'.Management Plan within the Premises, 
claims from third parties (whd':'aj:~not,R;~l~te4 Third Pajjes) arising from exposure to Pre-

. Existing Hazar.c:lg.J'.ts.:fyl5t,t~rials on}~b,9J,\fpfilii(,l~~:JJ:ie Def~ged Infrastructure Area after the 
Acceptance p~\~Jor t~e.J:)~:f 9,rred Ifr@,~~_t~cture:~:~~k(?r<'exposure after the Accept~c~ D.at~ to a 
New Hazar49.usMatenal disqpyered af(er;,the Acceptaµce Date, the presence of which is limited 
to the Deferr~~fJnfrastructure Ai,~itand 'iS<#qt. also present in, on or around the Premises); 
provided, howe\i¢r;:the foregoing'lifuitatioii:\)il;:Jenant's Indemnification obligations does not 
extend to claims ·arfai°'g from the H~fi:qling, Rel~ase or Exacerbation of Hazardous Materials by 
the acts or omission:s\ofJenant or aA~tqf its Related Th~rd Parties. 

(b) 'ffif1$ reasona~fel~for an Indemnified Party or a State Lands Indemnified 
Party to assert that a claim·{<i)t)nd~µfuiJication under this Section 19.4 is covered by a pollution 
liability insurance policy, pur~fu~nfl(j\vhich such Indemnified Party or State Lands Indemnified 
Party is an insured party or a p'Dtetitial claimant, then Port will reasonably cooperate with Tenant 
in asserting a claim or claims under such insurance policy but without waiving any of its rights 
under this Section 19.4. Notwithstanding the foregoing, if an Indemnified Party or State Lands 
Indemnified Party is a named insured on a pollution liability insurance policy obtained by 
Tenant, the Indemnification from Tenant under this Section 19.4 will not be effective unless such 
Indemnified Party or State Lands Indemnified Party has asserted and diligently pursued a claim 
for insurance under such policy and until any limits from the policy are exhausted, on condition 
that (i) Tenant pays any self-insured retention amount required under the policy, and (ii) nothing 
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in this sentence requires any Indemnified Party or State Lands Indemnified Party to pursue a 
claim for insurance through litigation prior to seeking indemnification from Tenant. 

19.5. Survival. Tenant's Indemnification obligations under this Lease and the 
provisions of this Article 19 survive the expiration or earlier termination of this Lease. 

19.6. Defense. Tenant will, at its option but subject to Approval by Port, be entitled to 
control the defense, compromise or settlement of any such matter through counsel of Tenant's 
choice; provided, that in all cases Port will be entitled to participate in such defense, compromise 
or settlement at its own expense. If Tenant fails, however, in Port's reasonable judgment, within · 
a reasonable time following notice from the Port alleging such failure, to take reasonable and 
appropriate action to defend, compromise or settle such suit or claim, Port has the right promptly 
to use the City Attorney or hire outside counsel, at Tenant's sole expense, to carry out such 
defense, compromise or settlement; which expense is due and payab~.~ to Port within fifteen (15) 
days after receipt by Tenant of a detailed invoice for such expense .. (::i}i} 

19.7. Waiver. As a material part of the consideration .. o:t'.;i@~'i,ease, Tenant hereby 
assumes th~ risk o~, and waives, ~ischarges, .and releases Cl;1J:~:&g;HP;slude in any contract with 
Related Third Parties an assumpt10n of the nsk of, and wa1\(~r~:d1schatg~ and release of, any and 
all claims against the Indemnified Parties and the State :L,,~µ~Y'Indemiiift~'d Parties from any 
Losses, including: (a) damages by death of or injury J~~~@::tl>erson, or tcrtit9perty of any kind 
whatsoever and to whomever belonging; (b) goodwil,l;((c) business opportufil,Jiy,s; ( d) any act or 
omission of persons occupying adjoi:ping premises;· (~)::theft; (f) explosion, fire).$team, oil, 
electricity, water, gas or rain, pollution or contaminatmn:~:.(g) Builciji;ig defects (i:ii91g~ing 
stopped, leaking or defective Material Systems); (h) inaBiJitx to:ii&¢:;;all or any porlfofy:gf the 
Premises due to sea level rise or flooding::qj\::?$iismic events~.~:~J;I'd.;~~~fany other acts, o:rllissions or 
causes arising at any time and from any c~]§;e;§p,,pn, under,'-6i,~~p_out the Premises [Add if 
Tenant responsible for Deferred lnfrastruct1:1re:~:~~4Jhe Deferr~~k!nfrastructure Area.], 
including all claims arising from the joint, c6µ:s'1µrretiti·i:}tstiye or pas~:b:.~ negligence of any of 
Indemnified Parties. The foregQi~g waiver, df~~harge an:q:~)'.~!~ase dOe§fl1gt include Losses 
arising from the Indemnifie~hRa'.iitt~s:!:::willful mfS·C'onduct o:E:@:~'fss negligence. 

,-~~::~,;:~::~~:~;;"'.~",.'/··<'.:~~~~~~~:.~>. (·~=~~~:::::.,, ,.;:;~~~~=~~:;~"·- ·.:;~,:;~~:~~::~~::.~-~. ·':" 

Terran~ expressly ~§.!{jowledg~$;i~d ~~rees~t.l\~!{f~e:"am~unt~P.~ya~le by Tenant hereunder 
does not take mto account a:J:lY!:J;>OtentiaI~tiitJ.b1hty of tl),~:~Jlldemmfied Parties or the State Lands 
Indemnified Parties for any co~¥guent.i~1Vncidentatq~.:;gunitive damages. Port would not be 
willing to enter iJ+tq,tJ,iis .Lease 1i1Hb.~ ,~fj~~~Ji~~~;Qta compltl,e waiver of liability for consequential, 
incidental or ~Wffifj:y~;:ij~*-1~~Ks duti9:iW,itacts:;'6ifgtW~.si8~~~pf the In~e~fied Parties or the 
State Lands_filg~mmfied Pai:t~~$, and1'$y,~ant expres~Jy::~surnes the nsk with respect thereto. 
Accordingly;::SYithout limitilig<@y_Indel@jflcation obligations of Tenant or other waivers or 
releases contaitied in this Lease":~?:tils a m~t~~ial part of the consideration of this Lease, Tenant 
fully RELEAS:Es:~~~AIVES ANDHJ,ISCHAE;QJ:<:s forever any and all claims, demands, rights, 
and causes of actidnfag!linst the Incfe,iill.;rified P'arties or the State Lands Indemnified Parties for 
consequential, incidehf~k.~d punitivM:Jfllilages (including, without limitation, lost profits) and 
covenants not to sue od:&.~~~y the Att()j$.eys' Fees and Costs of any party to sue for such 
damages, the Indemnified'R;~~tes q~{~lf~"State Lands Indemnified Parties arising out of this Lease 
or the uses authorized hereui:i:d~f:i.:JQ'~Juding, any interference with uses conducted by Tenant 
pursuant to this Lease regardles·s::~<[>j:the cause, and whether or not due to the negligence of the 
Indemnified Parties. · 

Tenant understands and expressly accepts and assumes the risk that any facts concerning 
the claims released in this Lease might be found later to be other than or different from the facts 
now believed to be true, and agrees that the waivers and releases in this Lease will remain 
effective. Therefore, with respect to the claims released in this Lease, Tenant waives any rights 
or benefits provided by California Civil Code, Section 1542, which reads as follows: 
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A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE 
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER 
FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF 
KNOWN BY HIM OR HER MUST HA VE MATERIALLY AFFECTED 
HIS OR HER SETTLEMENT WITH THE DEBTOR. 

By placing its initials below, Tenant specifically acknowledges and confirms the validity 
of the waivers and releases made above and the fact that Tenant was represented by counsel who 
explained the consequences of the waivers and releases at the time this Lease was made, or that 
Tenant had the opportunity to consult with counsel, but declined to do so. 

Tenant's Initials: -------
Tenant acknowledges that the waivers and releases contained herein include all known 

and unknown, disclosed and undisclosed, and anticipated and unantjdpated claims for 
consequential, incidental or punitive damages. Tenant realizes an,~V~~lfuowledges that it has 
agreed- upon this Lease in light of this realization and, being fulh~t~\Vare of this situation, it 
nevertheless intends to waive the benefit of Civil Code SectioifT5~~·; .. or any statute or other 
similar law now or later in effect. (:tg;:· ''-:::r:> 
20.· INSURANCE. .:}}>:. ·: ;/:, .. 

Tenant will comply with the insurance req~ire,&6h~s set forth in iffk:i~it.XX attached 
hereto throughout the Term. · ;::: .:.::... · \::: :, 

'" c(·>>~', '',-:-: >'J~t• 

21. HAZARDOUS MATERIALS. '::.:'--;... .;:<::·. . -:,:Wit:. 
21.1. Compliance with Envir01ttfff!t!(al Laws. t~tl~µf'.Mi1Y~omply and cari'~:~·:its 

Agents, Invitees and all Persons under any:S:UJ:)l~!l~e, to comply_:\Y~th all Environmental Laws, 
~pera~ions ~lans (i~ a~y),_ the Pier 70 Risk~~ag~W.~P:t Plan, an~:~.i;udent business practic~s, 
mcluding, without limitation, any deed restnctiqns, reguJ!il~ory agre~m~nts, deed notices, soils 
management plans or certificati,qµ. reports requ~f~~ in cofili~9j~pn wiHtth~. approvals of any 
regulatory agencies in conn~~i9fi\W:tth.the Project:. Wit4qilfali.fuitjng tlie:generality of the 
foregoing, Tenant covenag~#inefagre~§Jhat it wilf*~t;:'.\Yifn6ufth~:pr~or written consent of Port, 
which consent will not be ufueasonabf)i··4~layed oi'~th,Veld, Hand1e}nor permit the Handling of 
Hazardous Materials on, und~~:o.r abouftJje Premises;~~~cept for (a) standard building materials 
and equipment that do not contall,i: asbesto~.()r asbestos.~qcmtaining materials, lead or 
polychlorinated:p~p]ie_riyt,(fCBs}f(q):~~f;Haz~c)p:µs M~~@;~als which do not require a permit or 
license from,:<?i>tliafri.eediiQ.t:pe repof:\~d to, a·go\f~J:i:iwerifal agency and are used in compliance 
with all appliqable laws and anY:Jeasori11.pl,~ conditiOW{::Q,r limitations required by Port, 
( c) j anitorialtif 9ffice supp lid Ci#materfat~:iµ such amounts as are customarily used for general 
office, residentfaJ~ .or commerciaVpll,rposes so>long as such Handling is at all times in compliance 
with all Environnieiital Laws, and (d)'}Pre-Existfog Hazardous Materials that are Handled for 
Remediation purposes~U1lder the jurisgi~tion ofan Environmental Regulatory Agency 
(collectively, "ExceptecfJiitzardous Majerial.") 

21.2. Tenant Rd1~klt~ibi~l~ff Tenant agrees to protect its Agents and Invitees in its 
operations on the Premises froiµ lf'~~rds associated with Hazardous Materials by complying with 
all Environmental Laws and occupational health and safety Laws and also agrees, for itself and 
on behalf of its Agents and Invitees, that during its use and occupancy of the Premises: 

(a) Other than the Pre-Existing Hazardous Materials, will not permit any 
Hazardous Materials to be present in, on, under or about the Premises except as permitted under 
Section 21.1; 

(b) Will not cause or permit any Hazardous Material Condition; and 

( c) Will comply with all Environmental Laws relating to the Premises and any 
Hazardous Material Condition and any investigation, construction, operations, use or any other 
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activities conducted in, on, or under the Premises, and will not engage in or permit any activity at 
the Premises, or in the operation of any vehicles used in connection with the Premises in 
violation of any Environmental Laws; 

( d) Tenant will be the "Generator" of any waste, including hazardous waste, 
resulting from investigation, construction, operations, use or any other activities conducted in, 
on, or under the Premises; 

(e) Will comply with all provisions of the Pier 70 Risk Management Plan with 
respect to its Premises, at its sole cost and expense, including requirements to notify site users, 
comply with risk management measures during construction, and inspect, document and report 
site conditions to Port annually and 

(f) Will comply, and will cause all of its Subtenants that are subject to an 
Operations Plan, to comply with the Operations Plan applicable to I~~t or such Subtenant. 

21.3. Tenant's Environmental Condition Notificatio11:d{~~-~i;ements. The following 
requirements are in addition to the notification requirements ~l?;~pJt!~.d in the (i) Operations 
Plan(s), if any, (ii) the Pier 70 Risk Mariagement Plan, and,(iii)JB:nV:it~).tµnental Laws: 

(a) Tenant must notify Port as soon M:'P~~~iicabl~;::6'f!llly or by other means 
that will transmit the earliest possible notice to Port st11%f{bf and when Teiiant learns or has 
reason to believe Hazardous Materials were Releas,eWtfifexcept as allowe(f;{jp:q~r Section 21.1, 
Handled, in, on, under, or about the Premises or the.~i,iyironment, or from any#~)ljcles Tenant, 
or its Agents and Invitees use during the Term or Tedaut~occupa,1;1;~y of the Pren;v.$.~s, whether 
or not the Release or Handling is in quantities that woula'.,b~,.:reqlji)'.~~funder EnviroU'.fti:~ntal Laws 
to be reported to an Environmental Regu.!~t~r:y,Agency. Iif~q,4tf.!9n to Tenant's notfce;fo Port by 
oral or other means, Tenant must provide:,~pft:~i.tten notice"of:MY such Release or Handling 
within twenty-four (24) hours following suq}X;R:el~~~~ .. or Handling\, .. 

(b) Tenant must notify Po~i~§. ~~Jm~~;p~;;icticabf~~(~JJtlly or by other means 
that will transmit the earliest.P.~S:$il?l~. notice to''ij9rt staffof:I~mmt' s re~~~jpt or knowledge of any 
of the following, and c_ont~m#9iali~q~~l?,' provicre:~gQrt ~if~~liit~~~~~1f.PniC:fopy within twenty
four (24) hours followmg'~R~ifant's reo~4f?J of any ~f;t~x:~f<;Jllowmg;;9J;~1 

~....:~~:~~~:::., ~~:·:$2·~'; -~~:;~~.~~~s::~~~;,..' rp,,:.> 

(i) '::::~~~y notic"~{pf the Rele~s§.,.or Handling of Hazardous Materials, in, 
on, under, or about the Premise$~t9.r .. th~.:¢rj.~il.7<;>J;llllent, ot::gpm any vehicles Tenant, or its Agents 
and Invitees us.~:;d:\mfig~<::I;:.~pant's''o9~9.\ilf~6f~'.~;,t4~,Pretill,~~_s that Tenant or its Agents or Invitees 
provide to al1d'~i~fi8BmeiitM:Reguiaf~tY. Agency~:;~~tk .. " "W:~~ 

·<::~:'.":;:~~:~~,>"' . -~::5~~;~~::~~ ... ~ »:~=?~~~:::·~ -~.~:·~~,y>~:.;,\., 
·;~;~~·W~.. (ii) ·::'.~X~ notfo~,('q~.,a violatfon'f;:br a potential or alleged violation, of any 

Environmentiil[~~1\ that Tenanf:QfJ~!~ Age~ff~;R.J: Invitees receive from any Environmental 
Regulatory Agen~X:!;)., '·';~};:~;-, ·:~:j;;~;:: 

·::~~@(~~) Any ~iij~r Envir6funental Regulatory Action that is instituted or 
threatened by any Envit9mJ?.ental Re~JJitory Agency against Tenant or its Agents or Invitees . 
and that relates to the Rele,~~~\or Hajfil,:ihg of Hazardous Materials, in, on, under, or about the 
Premises or the environmerlt~~g;i;fn5.m~any vehicles Tenant, or its Agents and Invitees use during 
the Term or Tenant's occupaiic~f~fit1le Premises; 

(iv) ~y"Hazardous Materials Claim that is instituted or threatened by 
any third party against Tenant or its Agents or Invitees and that relates to the Release or 
Handling of Hazardous Materials, in, on, under, or about the Premises or the environment, or 
from any vehicles Tenant or its Agents and Invitees use in, on, under, or about the Premises 
during the Term or Tenant's occupancy of the Premises; and 

(v) Other than any Environmental Regulatory Approvals issued by the 
Department of Public Health and the Hazardous Materials Unified Program Agency, any notice 
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of the termination, expiration, or substantial amendment of any Environmental Regulatory 
Approval needed by Tenant or its Agents or Invitees for their operations at the Premises. 

(c) Tenant must notify Port of any meeting, whether conducted face-to-face or 
telephonically, between Tenant and any Environmental Regulatory Agency regarding an 
Environmental Regulatory Action concerning the Premises or Tenant's or its Agents' or Invitees' 
operations at the Premises. Port will be entitled to participate in any such meetings at its sole 
election. 

( d) Tenant must notify Port of any Environmental Regulatory Agency's 
issuance of an Environmental Regulatory Approval concerning the Premises or Tenant's or its 
Agents' or Invitees' operations at the Premises. Tenant's notice to Port must state the name of 
the issuing entity, the Environmental Regulatory Approval identification number, and the dates 

. of issuance and expiration of the Environmental Regulatory Approv~l· In addition, Tenant must 
provide Port with a list of any plan or procedure required to be prep~~d and/or filed with any · 
Environmental Regulatory Agency for operations on the Premis.~$;'.fJ:enant must provide Port 
with copies of any of the documents within the scope ofthis $~'.~W#f 22.4( d) upon Port's request. 

(e) Tenant must provide J>ort with copief~;:~t.~Ji.J§h,~privileged 
communications with Environmental Regulatory Agern;;j.:¢~, copies of iliy~~tigation reports 
conducted by Environmental Regulatory Agencies, an#'.alb1on-privileged:.c0Jllll1unications with 
other persons regarding actual Hazardous Materiahr;¢l~ims arising from T~ij~µfs or its Agents' 
or Invitees' operations at the Premises. ··:;:;fi'.:., ·:::~i:i : 

. . (f) . Port ~ay from time to time reqJ~~tj:;l'.!;nd ~,~B'~t. will be ol:Ht~~~sd to 
provide, available mformat10n reasonably.~qequate for Poitt9:4~t¢nmne whether ahy)md all 
Hazardous Materials are being Handled h);;'KfA~pner that cortiplf~s··with all Environmeiital Laws. 

'.c >•~>:~ '' • .',~ ,'+ • •' ,', ··: ''.:~-~ <• 

21.4. Remediation Requirement:·<:?<".::})~~;:;,... ··::.<::;~>. 

(a) After notifying Port i;:4h9o;Jilltie;wHh Se~tff}ft2J.3 and subject to 
Section 21.4(d), Tenant mustR~JJJ,~qiate, at it~rs:OJ.e cosfiiµQ:lJJ;;:<?..omplifui~~ with all 
Environmental Laws and !ms>ge'iisei::WIY HazardOµ~: Ma,~~tf~FGQP:4Jtion occurring during the 
Term or while Tenant or i~~;:~gents oflnyitees otlie@'i~:~~:;occupy··an,y~part of the Premises; 
provided Tenant must take:·ajt11ecessaryjWm.ediate':@tjons to the extent practicable to address an 
emergent Release of Hazardou~)~Aaterial~.;to confine ·a'f:Jimit the extent or impact of such 
Release; and wil.Uh~,11p~ovide su(:.h:n9~WWWJ'>:q;t't in ac~~if:~ance with Section 21.3. Except as 
provided in th(:}::ti.t~:Yit'.n~~}:s:eµJence;'T:#!}~nt niiist'.;~btaJn Pof:t}s approval, which approval will not 
be unreason;:i:bliwithheld{cq:tJ:4itioriec.f (>:r delayed;:.O:fotRemediation work plan whether or not 
such plan is :r~ql:lired under Eriyif._()nmeiit~l;J.:,aws, therfbegin Remediation actions immediately 
following Porl'$.:1:J.pproval ofthe\vpr,k plahan(i continue diligently until Remediation is 
complete. · :: .·: ... :,::: :· ., 

(b)·>": :Iµ addition t~:·:~lkobligatfhns under Section 21.4(a), before this Lease 
terminates for any reafoii,,:Jenant mti,~t;Remediate, at its sole cost and in compliance with all 
Environmental Laws and.t]jjs_Lease:{(i)'.any Hazardous Material Condition caused by Tenant's or 
its Agents' or Invitees' Haiid!h~g 9.fJ{~ardous Materials during the Term; and (ii) any · 
Hazardous Material Conditioifdi:ssQ.vered during Tenant's occupancy that is required to be 
Remediated by any Regulatory Agency if Remediation would not have been required but for 
Tenant's use of the Premises, or due to Subsequent Construction or construction of the Initial 
Improvements. 

(c) In all situations relating to Handling or Remediating Hazardous Materials, 
Tenant must take actions that are reasonably necessary in Port's reasonable judgment to protect 
the value of the Premises, such as obtaining Environmental Regulatory Approvals related to 
Hazardous Materials and taking measures to remedy any deterioration in the condition or 
diminution of the value of any portion of the Premises. 
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(d) Unless Tenant or its Agents or Invitees Exacerbate the Hazardous Material 
Condition or Handle or Release Pre-Existing Hazardous Materials in, on, under, around or about 
the Premises, Tenant will not be obligated to Remediate any Hazardous Material Condition 
existing before the Commencement Date or the date of Tenant's first use of the Premises, 
whichever is earlier. · 

21.5. Pesticide Prohibition. Tenant will comply with the provisions of Chapter 3 of the 
San Francisco Environment Code (the "Pesticide Ordinance") which (i) prohibit the use of certain 
pesticides on City property and (ii) require the posting of certain notices and the maintenance of 
certain records regarding pesticide usage, as further described in Section ..XX- [Note: Insert 
relevant section in Special City/Port Requirements Exhibit]. · 

21.6. Additional Definitions. 

"Environmental Laws" means all present and future federal, ~t~{~ and local Laws, statutes, 
rules, regulations, ordinances, standards, directives, and conditiol}.S~·Q$:}ipproval, all 
administrative or judicial orders or decrees and all permits, lic((,n.s~~rapprovals or other 
entitlements, or rules of common law pertaining to Hazardo1'-~ff~1:~±~ti!;l-ls (including the Handling, 
Release, or Remediation thereof), industrial hygiene or envi;fgpmer'lta,t~:~~mditions in the 
environment, including structures, soil, air, air quality, W:~t.~r;\vater qi.fa,li-ey and groundwater 
conditions, any environmental mitigation measure a9:9Pt~j:Flinder Envirdfli#~p.tal Laws affecting 
any portion of the Premises, the protection of the ep:fif:prim.ent, natural reso~~es, wildlife, 
human health or safety, or employee safety or comiituhiJy right-to-know requit¢ip.ents related to 
the work being performed under this Lease. "Environfu~~)~l Laws'~~jp.9lude the CifY:t.~,Pesticide 
Ordinance (Chapter 39 of the San Franciscp Administratiy~~,Co4.¢)k$ection 20 ofln¢!Sf?~ 
Francisco Public Works Code (Analyzing~S~ils for Hazardb;\i,S;;:W~ste), the FOG Ordmance, the 
Pier 70 Risk Management Plan and that 2~li(t~#i]:§.8.Ye~ant a.ll(f;'~~y~ronmental Restrictions on 
Property made as of August 11, 2016, by th~::G1fy~f¢91Jpg by and~tli.l;Qugh the Port, for the benefit 
of the California Regional Water Quality Co#ttpl :Bbtit'q;,for the Sarr:Erlincisco Bay Region and 
recorded in the Official Record&as document number.2d:f6a<.30832~Mi'O. 

,·,·~~~-~:~8~~~·}.·>,. c ".~~;~:·~\ ··i:'.,:;~~!:~~;::~:·:r, · ~<:.:;:~~.::.:~\> 

"Environmental Regulltffftf;~°i.tfi>n" when 'tis~d wit11W~~pi6t~to Haiardous Materials means 
any inquiry, InvestigatiortW~!¥f'6rcemert~1lemediati~Pff~gr~t?~merit~:,Q:~~~r, consent decree, 
compromise, or other action~1!l~t is thre~t¥ned, instifi1t~P~ filed, or completed by an 
Environmental Regulatory Ag~p_gy in r¢1ati~m to a Re1'¢~s.e of Hazardous Materials, including 
both administratixx.;.@cljudiciaPPf¢1.c.~~4'ittM1?;::>... '':m:) .. 

'··:~:::::~;~~::~~;~~~-::,::~;;;>;;<-' ~-.:-;;:{~~'::~?~~}·"··"·- . '·'< -;::;:.~~:~:~:::~:~~>' ~~·:·~;~~; ~:." 
"Envw.@fueiitaf:R:~!f~Q~tory Ag_~it1Y" meaff~~i\ih:~::llnitM States Environmental Protection 

~gency, O~:~;·'any CalifoITµ~i§}wir84*~~tal Pro'te~{i~n Agency board, department, or office, 
mcludmg the·iR~partment ofTo~~@.: .. Subst~f$:S Control and the RWQCB, Cal-OSHA, the Bay · 
Area -0-ir Qi:ialifY:\)W,~nagement Di~I!':J.ft, the~:S'.~~1-~rancisco Department of Public Health, the San 
Francisco Fire Depmt?J.ent, the SFF!Ig, Port,·tmany other Regulatory Agency now or later 
authorized to regulat~:~':lzardous M~t.~r~als. · 

"Environmentatif~g)!!atory Ap~ij~6val" means any approval, license, registration, permit, or 
other authorization requirea}~i;,.iss~~pggy any Environmental Regulatory Agency, including any 
hazardous waste generator id~t!f.jJ:;/iJfon numbers relating to operations on the Premises and any 
closure permit. ··:::.;;%;'./.:/ 

, ',""' 

"Exacerbate" or "Exacerbating" when used with respect to Hazardous Materials means 
any act or omission that increases the quantity or concentration or potential for human exposure 
of Hazardous Materials in the affected area, causes the increased migration of a plume of 
Hazardous Materials in soil, groundwater, or bay water, causes a Release of Hazardous Materials 
that had been contained until the act or omission, or otherwise requires Investigation or 
Remediation that would not have been required but for the act or omission, it being understood 
that the mere discovery of Hazardous Materials does not cause "Exacerbation". "Exacerbate" also 
includes the disturbance, removal or generation of Hazardous Materials in the course of T~nant's 
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operations, Investigations, maintenance, repair, construction of Improvements and Alterations 
under this Lease. "Exacerbate" also means failure to comply with the Pier 70 Risk Management 
Plan. "Exacerbation" has a correlative meaning. 

"Handle" when used with reference to Hazardous Materials means to use, generate, move, 
handle, manufacture, process, produce, package, treat, transport, store, emit, discharge or dispose 
of any Hazardous Material. "Handling" has a correlative meaning. 

"Hazardous Material" means any material, waste, chemical, compound, substance, 
mixture, or byproduct that is identified, defined, designated, listed, restricted or otherwise 

· regulated under Environmental Laws as a "hazardous constituent", "hazardous substance", 
"hazardous waste constituent", "infectious waste'\ "medical waste", "biohazardous waste", 
"extremely hazardous waste", "pollutant", "toxic pollutant", or "contaminant", or any other 
designation intended to classify substances by reason of properties th,at are deleterious to the 
environment, natural resources, wildlife, or human health or safety,:filc.Juding, without limitation, 
ignitability, infectiousness, corrosiveness, radioactivity, carcinog~i}f(iity, toxicity, and 
reproductive toxicity. Hazardous Material includes, without U.W.X(~tfon, any form of natural gas, 
petroleum products or any fraction thereof, asbestos, asbest.IJ.sScoilt~];iing materials, . 
polychlorinated biphenyls ("PCBs"), PCB-containing matyiials: and'filj:y•:mbstance that, due to its 
characteristics or interaction with one or more other m~f¢ti~ls, wastes, ·.6h~,micals, compounds, 
substances, mixtures or byproducts, damages or thrMWJ.iiNo damage the efiy49nment, natural 
resources, wildlife or human health or safety. "Haz#~ous Materials" also iriclli:d~s any chemical 
identified in the Pier 70 Environmental Site Investigatfoµ Report, Pier 70 Rerrred,i"aj Action Plan, 
or Pier 70 Risk Management Plan. :\{:., ::<{/:> ':.:\;< •:. 

"Hazardous Material Claim" mean1(anx.Environm~ftt~l:R~~tii~tory Action or.fuiy claim 
made or threatened by any third party agaiil@•~g~Jp.demnifie({:~~gies or the Premises relating to 
damage, contribution, cost recovery compeii~::i,tfon;•;J;o.~s or injm'y'.f¢s.ulting from the Release or 
Exacerbation of any Hazardous Materials, iri:cJ~ding•I:f9s.s~s based iJ,i:common law. Hazardous 
Materials Claims include Investig!}tion and ReiJ1e.diatiofi•'.2,{?§j~, fines/t1Atµral resource damages, 
damages for decrease in val'l:\e::9f:t]i¢.~fremises dr~°9jher Pqikiitc:?i?.S?D:Y, theJbss or restriction of the 
use or any amenity oftheJ?:r~p}is.es oiqt):).er Port pr()pe.fill',:~;Attom~y~LFees and Costs and fees 
and costs of consultants andie~perts. ·.;:::~~;·>. ·•:':;;;:;;·;~,::~··· ' :::,::~/ 

"Hazardous Materia1Bi~~~tion" rii.~·hns the Rei~~~e or Exacerbation, or threatened Release 
or Exacerbation ofBazardous M@~ri~I§J1i;•!:Qn;::µnder, of:ji:J,bout the Premises or the environment, 
or from any velll,cl~s.:f~iiajftor its'j\:g~ntfanffli:i'Y:itees us:~)n, on, under, or about the Premises 
during the T¢rili'.Br Temiri:t'if:999upariC,y;qf the Premis~~~ · 

"Inv~~(lgaJe" or "lnvesti~~tj9n" wileJl.,;µsed with·r~ference to Hazardous Material means 
any activity und~ftaken to deteniii#(ef,the nattjr~ and extent of Hazardous Material that may be 
located in, on, undef: ~:i:r about the P~#fuises, anyJinprovements or any portion of the site or the 
Improvements or whi~~J1ave been, &]:§being, or threaten to be Released into the environment. 
Investigation will inchi<l,¢,preparatiori~of site history reports and sampling and analysis of 
environmental conditioriifigi;:.on, ung§r}or about the Premises or any Improvements. 

',' •,.••,,·, ,·.;.:<< 1,·,• 

"New Hazardous Mateh~mlri~ciilis a Hazardous Material that is not a Pre-Existing 
Hazardous Material. · ·'."· ·· ... 

"Pier 70 Risk Management Plan" means the Pier 70 Risk Management Plan, Pier 70 Master 
Plan Area, prepared for the Port of San Francisco by Treadwell & Rolo and dated July 25, 2013, 
and approved by the RWQCB on January 24, 2014, including any amendments and revisions 
thereto that are approved by the RWQCB, and as interpreted by Regulatory Agencies with 
jurisdiction. 

"Release" means when used with respect to Hazardous Materials, any accidental, actual, 
imminent, or intentional spilling, introduction, leaking, pumping, pouring, emitting, emptying, 
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discharging, injecting, escaping, leaching, dumping, or disposing into the air, soil, gas, land, 
surface water, groundwater or environment (including the abandonment or discarding of barrels, 
containers, and other closed receptacles containing any Hazardous Material). 

"Remediate" or "Remediation" when used with reference to Hazardous Materials means 
any activities undertaken to clean up, abate, remove, transport, dispose, contain, treat, stabilize, 
monitor, remediate, or otherwise control Hazardous Materials located in, on, under or about the 
Premises or which have been, are being, or threaten to be Released into the environment or to 
restore the affected area to the standard required by the applicable Environmental Regulatory 
Agency in accordance with application Environmental Laws and any additional Port 
requirements. Remediation includes, without limitation, those actions included within the 
definition of "remedy" or "remedial action" in California Health and Safety Code Section 25322 
and "remove" or "removal" in California Health and Safety Code Section 25323. 

22. DELAY DUE TO FORCE MAJEURE. /:':.:; . 
.. ~;;~~~~~;~_~{~~? ~ 

For all purposes of this Lease, a Party whose performUJA9~/:Qffts obligations hereunder is 
hindered or affected by events of Force Majeure will not be .9.~ms.Ja~f,~,~ in breach of or in default 
in its obligations hereunder to the extent of any delay resultffig'.from':~,()rce Majeure, provided, 
however, that the provisions of this Article 22 will not ej:ppl:/fo Tenaiit~$':"Qpligation to pay Rent. 
A Party seeking an extension of time pursuant to the,.,p~(l:y;isions of this s'ect!~µ will give notice to 
t~e other Party desc~ibii;ig with reasoi;iable p~~cul~!~::(to the exte!1t known~~~!:t facts and . 
circumstances const1tutmg Force Ma3eure within (aXKtxasonable time (but no(W,9re than 
fifteen (15) days) after knowledge of the beginning of$!\~b. enforc~4:delay or (or:Pti:nnptly after 
the other Party's demand for performance. ··::.~::;:i~h_ .:::'::'.{!.~/> <;:?>· . 

. ,,;;.;~:~:$>. <·;?i~~~.-_'::~~<t:~:.;:::,::~:>" . "·-~~\·::} 
23. PORT'S RIGHT TO PAY SUMS Ow~~,~~~JENANT. »:::f;r~:j[:j)t" 

·::::::~~:," .. ~ j;'~:~;,i;~::. ·.. '<;~· ~:;.:~~ \, 
23.1. Port May Pay Sums Owed bY,:{(efi~!!h~ollowing/J:~nant's Failure to Pay. 

Without limiting any other provision of this ·~~~~~e;:an:~~.m:.(ldditiofr:f:~t:~Y other rights or 
remedies available to Port for ~1}Y,Jenant Event..9.fDefaiil;:t~~'.tf<lt anJ"tjfil~,Tenant fails to pay any 
sum required to be paid by I~#.~W.PW::Suant to tlljs::J,eas('..,t§~~y~~.~rsofr~Cither than Port (other 
th~ any Imposition, meqJ;r~¢s'· lienf9~~~ncumbiaj),:~:r .. ~~!llir~sp;e~if.rR~:{Vhich the. provisioi;is ot 
Article 6 apply), or any otli~~:;~um requ~t~~ to be pat<t;~)t/tenant wlli:cli Tenant 1s contestmg m 
good faith and with due dilrg~p;~~. and "o/IUch wouldijtj:t.become a lien on the Property). Port 
may, at its sole option, but wim:tigtbe/qQ.Jrgat~d to, upQJatten (10) days prior notice to Tenant, pay 
such sum for ~~~i~~r~s~~;~JE~~ :~n:~~~~W~~i1~:lr::<~:::::~:::;~%@;'.~: ;;·., ··~~~1th. 

23.~,~}:f!Jenant's.06,!ig9,tion Ni/J!.~imburs'iP.P?i,~(;;;Jf pursuant to Section 23.1, Port pays 
any sum req\t,i,t~d to be paid B~~l)~µanth~:~J:lllder, Teriaiit will reimburse Port as Additional Rent, 
the sum so paiCJ;ii:;;f.\.11 such sumsip~i_ig by Po~,tt~e due from Tenant to Port at the time the sum is 
paid, and if paid::·Q&'~:Jenant at a Iat~~:'.Qate, wilhp.ear interest at the lesser of the Default Rate or·· 
the maximum non".:ii~tp.;~ous rate Po~~fi~.' permitted by Law to charge from the date such sum is 
paid by Port until Port:j~::~.eimbursed\ig~full by Tenant. Port's rights under this Article 23 are in 
addi~i~n to its ri~hts ~Cl~t!:~Y ot~er.~fq_vision oft~is i:ease or ui;ider ap~lic~ble Law~. The 
prov1s10ns of this Section '2q:.'.~l~1~\:~~1ve the exp1rat10n or earlier termmat10n ofth1s Lease. 

~.~::;~~~>~ ~..:~{';,~:;,:~);: 
24. EVENTS OF DEFAULT ';::;c:;;;:~:;.:;;;;i;·:-

24.1. Events of Defa~;;~tSubject to the provisions of Section 24.2, the occurrence of 
any one or more of the following events which remain uncured after the passage of time set forth 
pursuant to this Article 24 will constitute an "Event ofDefault" under the terms of this Lease: 

(a) Tenant fails to pay any Rent or Imposition when due, which failure 
continues for five (5) business days following written notice from Port; provided, however, Port 
will not be required to give such notice on more than two (2) occasions during any calendar year, 
and failure to pay any Rent or Imposition thereafter when due will be deemed a Tenant Event of 
Default without need for further notice; 
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(b) Tenant fails to maintain any insurance required to be maintained by 
Tenant under this Lease, which failure continues without cure for five (5) business days after 
written notice from Port; 

(c) [Intentionally blank]; 

( d) Prior to the issuance of a Certificate of Completion, a Developer Event of 
Default (as such term is defined in the Vertical DDA) occurs under the Vertical DDA and 
remains uncured but such Tenant Event of Default under this Lease will be deemed cured ifthe 
Developer Event of Default is cured pursuant thereto; 

(e) Tenant abandons the Premises, within the meaning of California Civil 
Code Section 1951.2, which abandonment is not cured within thirty (30) days after notice from 
Port of Port's belief of abandonment; 

(f) The Premises are used for Prohibited Uses, asXP:~termined by Port in its 
reasonable discretion, and such Prohibited Use(s) continues for Jlj'.;~#b'd of one (1) business day 
following written notice from Port; provided, however, if such,ji~f~\llt cannot reasonably be 
cured within such one (1) business day, Tenant will not be .4f:(lefaillf:9f this Lease ifTenant 
commences to cure the default within such one (l) busin~ssday and'-diligently and in good faith 

t • t th d f: lt ,-, ·c '' ·• )c •,·, con mues o cure e e au ; ,,c::;:~.::\> •:.:::;::;:::: .. 
' -. ' . - - .-- ' ' ' --- _•::'··:~:~:~:'s_~i:< -: .. ,::}::::;., . 

(g) [Note: Applicable for certain leases] Tenant fails to~µ~~Jhe Minimum 
Public Benefit Area for the Required Uses, except ·a:s~C?tll.erwise set forth in Se~tiQµ 3. 7. 

(h) Tenant fails to comply with th;:'.~f§yision~.:R~§:~ction 1o::l<~t]J~n five (5) 
days following written notice from Port; pi;,qyided, howev~i:~.\($ggJ,j~default cannoff~-~s.onably be 
cured within such five (5) day period, Ten@twi.11 not be in"d~f~#1t' of this Lease if Tenant 
commences to cure the default within such:fi,ye'.,@}-day period::a#~kdiligently and in good faith 
continues to cure the default provided, howey¢r, 'Wit]i(}µt Hmitati01J;:(>f the foregoing, the Parties 
agree that Tenant's internal meetings to deterri'iJr:~e the0p~t4J() cure ·su~fl: .. default will be deemed 

to be a commencement of c%:~tWM%::::... ·{~~}'!. .):[tn~~})>>:·, " :;:_;;;:: 
(i) -Te~@t[fails"fo'.J.'f§.!ore the Irnp:rqy~fu:~htS::af!e:r::,~!1 event of Casualty in 

accordance with and withiri'.the time frame set forthJ.n:Section 14.2:'ffffd such failure continues 
for a period of fifteen (15) cfuy~Jollowllil!W'ritten n~t{q~ from Port; provided, however, if such 
default cannot reasonably be cut~d,with.~P::·~\lcl:i fifteeit:('f,~) days period, Tenant will not be in 
default of this L~€18i:fifT~nant cdllfu:i~fi§-C~;iffo'4ll.J;t'.Jhe d~f.~µlt within such fifteen (15) day period 
and diligently and(iri ·good:faitlJ. conii}iJ.ies to cureJlie:,d,efault; 

:{f.6) Tena1ff,"rails to '66fuply with th6:it:ovisions of Sectio11s 21.1-21.5 and 
such failure cbnjinues for a perfo4~of one"(l}:~usiness day following written notice from Port; 
provided, however? if such defaulfca.tmot reas(in)lbly be cured within such one (1 )'business day 
period, Tenant wilh:i~.tbe in defauli:'Qfthis Lease ifTenant commences to cure the default within 
such one (1) business:Clay period and\liJigently and in good faith continues to cure the default; 
provided, further that tlfo\Pl:lf1:ies agr~~:that Tenant's internal meetings to determine the path to 
cure such default will be deemed tQ.:B~·:a. commencement of cure; 

(k) Ten~i:ii(e~:;&;\~~tition for relief, or an order for relief is entered against 
Tenant, in any case under applicable bankruptcy or insolvency Law, or any comparable Law that 
is now or hereafter may be in effect, whether for liquidation or reorganization, which 
proceedings if filed against Tenant are not dismissed or stayed within one hundred eighty (180) 
days; 

(I) A writ of execution is levied on the Leasehold Estate which is not released 
within one hundred eighty (180) days, or a receiver, trustee or custodian is appointed to take 
custody of all or any material part of the property of Tenant, which appointment is not dismissed 
within one hundred eighty (180) days; provided, however, that the exercise by a Lender of any of 

Parcel Lease -- 55 s:\budget and finance\docs to substitute 10-19-17129 dda exhibit d3 form 

of parcel lease (substituted 10.19.17).docx 



its remedies under its Mortgage will not, in and of itself, constitute a default under this 
Section 24.l(l); 

10/19/17 

(m) Tenant makes a general assignment for the benefit of its creditors; [or] 

(n) . [Note: Applicable only where Deferred Infrastructure assigned to and 
assumed by Tenant in the VCA.] Tenant fails to complete construction of the Deferred 
Infrastructure within the timeframe required in the VCA and remains uncured, but such default 
under this Lease will be deemed cured if such default is clired pursuant to the VCA; or 

(o) Tenant violates any other covenant, or fails to perform any other 
obligation to be performed by Tenant under this Lease (including, but not limited to, any 
Mitigation and Improvement Measures that Tenant is required to comply with) at the time such 
performance is due, and such violation or failure continues without cure for more than thirty (30) 
days after written notice from Port specifying the nature of such vioJ;,:itj.pn or failure, or, if such 
c~re .cannot re~onably be completed within such thirty (30) da.Y .. R~~i~a; ifTenant does not 
within such thirty (30) day penod commence such cure, or haVJJ'fl5,::§0' commenced, does not 
prosecute such cure with diligence and dispatch to completiqi;t;fyitfil~. a reasonable time 
thereafter <:;:::'8:·~:c· ··:'::::,::, 

2~.2. Special Provisions Concerning Lendet:~Xqif i~:ents··:1~~f..a.ult. 
Notwithstanding anything in this Lease to the contr~~:~tjie exercise by a E~.iid.er of any of its 
remedies under its Mortgage will not, in and of itse}fj\constitute a default urid¢~,Jhis Lease. Port 
will also accept a cure of an Event of Default by any:::):;~nant investqr or mezza.Jlili~Iender; 
provided, however, such parties will not have any add1tiaP:~l tim~:t.i?:tGure any Ev6~f9.fDefault. 

25. REmmEs. · [NoTE: PoTENTIALiv Ann B0Nn~~~~E1t~bri:rs P&ov1&1ri~'~~]':· . 
. -. - --· , ___ . , . ~ .. :;::$·::;~:~<:.;'.~~r~·:.·., , ... , "·~::;:;~~-}~:' . - . . . 

25.1. Port's Remedies Generalry~~)'QpQ~:;~J;i,e occurreri¢~~1i!P.d during the continuance of 
an Event of Default under this Lease, Port li~~'.;~l':Pigl.i't~;..and remeoJ~.~,provided in this Lease or 
available at Law or in equity (including the riglJ,.\ to se~}t::.ffijµnctive·t:~ll~f or an order for specific 
performance, where appropri11t~);~m~Juding the~:right to s~!f~It~h~ to th:e1~~t~nt provided for 
herein; provided, howev~r:?:~4~f~itlfs~,~.ing ~ytlij~~ t?<~~~J:6Bntr~. in i1:lis Lease, any right to 
cure and any remedr a:ra\i.~J?i~ to Pott:t~~~ardmg an),';::§'f:~p:fofJ:?efa:t,tit::under th~ Workforce . 
Development Plan, is hmife&!:~9, those ngll.ts and rem~Q.;ies provided m the applicable Law for 
such applicable Special City''~~:£ort P#~#cisions; proVf~~d, further, Port's right to terminate this 
Lease for an Event.o£Default wlli::beJiffi'il€mJo.Event~:!()£'.Default described in Sections 24.1 (a) 
and 24.1 ( d) A~~~~(lfiJ1'.}};'.!;:;~::·:~:~:;:., '<:W;f tl~~;:'.??"•·l);'.:::i~~ir;~~j~i~t~:~:>!. <:~~~~} 

All ~fi~oh's rights ill'iqi:t,~medfo~~:~~ cumufati~~;::and except as may be otherwise 
provided by"'iipi?Jicable Law, ih:~(~?C~rcise!Qf;;µiy one or 'inore rights will not preclude the exercise 
of any other. <Si(i[~};~t\: "<!\~~ii;;:•.. '•·:~~:~h:;: .. 

25.2. Righ(~~tQ.,Keep Lease~Jn>effect.'<:{~;:· 
"<~::;:~,~.~~~~ ~::~~;;~:, 

(a) '€(l'b,tinuation~o£iLease. Port has the remedy described in California Civil 
Code Section 1951.~ (lesS.gf(:Way co,fitt#ue lease i~ effect after lessee~s breac~ and abandonment 
and recover rent as it becortte§J;tµ~M~Jessee has nght to sublet or asS1gn, subject only to 
reasonable limitations) under\:v:ftf~JJ~Port may continue this Lease in full force and effect 
following the occurrence of an Event of Default. In the event Port elects this remedy, Port has 
the right to enforce by suit or otherwise, all covenants and conditions hereof to be performed or 
complied with by Tenant and exercise all of Port's rights, including the right to collect Rent 
when due. Upon the occurrence of an Event of Default, Port may, following written notice to 
Tenant, enter the Premises without terminating this Lease and relet them, or any part of them, to 
third parties for Tenant's account. Tenant will be liable immediately to Port for all reasonable 
costs Port incurs in reletting the Premises, including Attorneys' Fees and Costs, brokers' fees or 
commissions, expenses of remodeling the Premises required by the reletting and similar costs. 

Parcel Lease -- 56 s:\budget aud finance\docs to substitute 10-19-17\29 dda exhibit d3 form 

of parcel lease (substituted 10 .19 .17).docx 



10/19/17 

Reletting can be for a period shorter or longer than the remaining Term, at such rents and on 
such other terms and conditions as Port determines in its sole discretion. 

(b) No Termination Without Notice. No act by Port allowed by this 
Section 25.2, nor any appointment of a receiver upon Port's initiative to protect its interest under 
this Lease, will terminate this Lease, unless and until Port notifies Tenant in writing that Port 
elects to terminate this Lease. 

( c) Application of Proceeds of Re letting. If Port elects to rel et the Premises 
as provided in Section 25.2(a), the rent that Port receives from reletting will be applied to the 
payment of: 

(i) First, all costs incurred by Port in enforcing this Lease, whether or 
not any action or proceeding is commenced, including Attorneys' Fees and Costs, brokers' fees 
or commissions, the costs of removing and storing Personal Property;:Qosts in connection with 
reletting the Premises, or any portion thereof, altering, installing, .trt'&tli,fying and constructing 
tenant improvements required for a new tenant, and costs of rep(tfj:ij:g, securing and maintaining 
the Premises to the standards set forth in this Lease or any port.iliitthereof; 

(ii) Second, the payments of ru1/Ihl~~si~fbh·~Qf::_any other indebtedness 
other than Rent due and unpaid hereunder from Tenantt6:::Port; <::::::::. 

(iii) Third, Rent due and µJ:ipci.fo under this Lea~i~~/:\ . 
(iv) After deducting the p;Jy#i.~nts referre4 to in thi~::Sk~fipn 25.2(c), 

any sum remaining from the rent Port receives from rel~JtiJ.!.g wilkl)~'held by Porf'@.4 applied to 
monthly installments of future Rent as such.amounts becozj:ie:di{e:;;µnder this Lease."'.Tfr:no event 
will Tenant be entitled to any excess ren6;e9btved by Port. 'lf:;otfii'date Rent or othediinount is 
due under the Lease, the rent received by Pgtf d:f()f~uch date trgffi .any reletting is less than the 
Rent or other amount due on that date, or ifi@.y ccfSt~;ippurred b)T:~:ggg in reletting, remain after 
applying the rent received from such reletting;::J:.enarit:\YHlP~Y to Poft)~ch deficiency. Such 

deficiency will(~~ calc;:;~i~1~ml~~n;~:~~~:~W.Pa~;1~·:~~;g}f[R~~t:~~~:the dates the Rent is 

due, less the rent Port has·t~c~ived frofu~::~y relettirig ,Wlifoh exceed~fall costs and expenses 
described in Section 25.2(cJi<.· · :.:< :·< :: 

25.3. Pqr_t.'s)l,ight to B~r~. re.#.~~t/~·J)efault?t~m:t, at any time after Tenant commits an 
Event ?fDef'1;'4:f~;)P.J~yf~!:;I?91t's s6i~3f#Hoii~·'i'sili'f~~}ef~}V,t at Tenant's cost. If Port at any time 
followmg an(Eyent ofDefa:t.:1lk.PY reas.o.tiofTenant'.:~:;gefault, undertakes any act to cure or 
attempt to cili~:such default mafa~quires-~t:h~ paymenfo:l:' any sums, or otherwise incurs any costs, 
drunages, or liabilities (includirig:'fyithoutli#J,i~ation, Attorneys' Fees and Costs), all such sums, 
costs, drunages orJiapilities paid by)>:ort wilFl:).~. due immediately from Tenant to Port at the time 
the sum is paid, arid:if:paid by Tenant)1t a lateftiate will bear interest at the lesser of the Default 
Rate or the maximurii?ilpp-usurious r41e:.Port is permitted by Law to charge from the date such 
sum is paid by Port untif;J>.pli is reim~ursed by Tenant. · 

'.·,,. _, ·,'' 

25.4. Terminatio'ii:o/Tenlifzi/s Right to Possession. 

(a) Before.~¥¢f:$fai~g any right to terminate this Lease and Tenant's right to 
possession of the Premises for the following Events of Default, Port will provide Tenant with a 
second written notice ("Second Default Notice"} and the additional cure period set forth below: 

(i) For an Event of Default under Section 24.l(a), Tenant will have 
five (5) business days following delivery of the Second Default Notice to cure; 

(ii) For an Event of Default under Sections 24.1 (d), 24.1 (e), 24.1 (h), 
or 24.1 (i), Tenant will have ten (10) days following delivery of the Second Default Notice to 
cure; provided, however, if such default cannot reasonably be cured within such ten (10) day 
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period, then Port will not exercise its termination right if Tenant is diligently and in good faith 
continues to cure the default to completion; 

(iii) For an Event of Default under Sections 24.1 (!), 24.1 (g), or 24.1 (j), 
Tenant will have one (1) business day following delivery of the Second Default Notice to cure; 
provided, however, if such default cannot reasonably be cured within such one (1) business day 
period, then Port will not exercise its termination right if Tenant is diligently and in good faith 
continues to cure the default to completion; 

(iv) For an Event of Default under Sections 24.1 (k), 24.1 (/), 
or 24.1 (m), Tenant will have thirty (30) days following delivery of the Second Default Notice to 
cure, which may include a dismissal or stay, as applicable; 

(b) Port may terminate this Lease and Tenant's right to possession of the 
Premises for the Events of Default described in Section 25.4(a) at aJJ.Y·1ime following expiration 
of the cure periods set forth in Section 25.4(a) for the applicable t.::Y.:~hot;ofDefault by providing 
Tenant with a written notice of termination. J·~diit'.'.;~~::' 

( c) Acts of maintenance, efforts to rel et Jfi:~:J?;teff:i~~e,s, or the appointment of a 
receiver on Port's initiative to protect Port's interest und,e~. tlii§:Leaie;\'Yjll, not constitute a 
termination of Tenant's right to possession. .-{@}~> ··:<.;f<c-. · 

( d) If Port elects to terminate thi~~~B:6~~:~' Port has the rf~~t~:and remedies 
provided by California Civil Code Section 1951.2, '.1zj:~,h+ding the right to reco\i¢fJrom Tenant the 
following: . ·:::~::*J!i}::::., ,,:t:t~ "'.·::;:;:~:e~~'· 

(i) The worth fl:t::~Qe time of m.V8f%::9;~:141~runpaid Rent wfil@·;had been 
earned at the time of terminatioll' plus '.~;s;::~:~:;'.;~:;.. :~~::::?:i~~::v ··. 

' ~:~:?:~~::~~~?::~::;:.~~~:~} ~ ' '1~;~~:~~~;~;;,r 
(ii) The worth artg~:·ilii'(~.t~.(award of:fij~:;~ount by which the unpaid 

Rent which would have been earned after te~i~Fi,tiohW~HJ .. the tirri:~~~'f.~ward exceeds the amount 
of such rental loss that Tenant mpy,es could ha':\,':~hbeen re~Q:!J..J:'J,bly avo.i,~~s:l; plus · 

.• ·;·~ 1~··~~>~·:·P~·~:'~', ·.,x,,,:··~·'~ /<·~·~·:·,~<?~.-.-... ',y~~:v·~.', 

(iii),:dI~gJ¥~\·v9ft~ at .the t~~:pf a,,*~sr:&ff:t!l.~;;.?:1lldtitit by which the unpaid 
Rent for the balance of th:~#f~im aftei<t~~:.ti~e of a\¥M'g;~xceeds'tli¢:~·~ount of the loss of Rent 
that Tenant proves could Be:;,f,~.~~onably'.~~:p1ded; phi~;s;i;~f ·. 

(iv) '~~:Pth.y.tf~9HJ.1tS nec~~;~:~y to compensate Port for the detriment 
proximately caQ~~(:k~~i[,~µ,,ant's 'd~f~®}.~:oi<wl1J~P,)n th'l:t~t~inary course of events, would likely 
result therefrpfi,i~:\;Bffort~(:~j:~'gort to':lU'itigate thto~fJ,ges~:gfuised by Tenant's breach of this 
Lease do nq~~W:aive Port's 'rfggi~::_Jo rec&,it~r damageS:\~pgn termination . 

. <: ~.~;~;,'.!,,.. ~~~:~=~:~~~>. ··.~~:: :.:~:.:.. ~' 

The "w~ftb. at the time ofa#:~:td" oft!):~.}lill.Ounts referred to in Sections 25.4(d)(i) and . 
25.4(d)(ii) above::~ilJ be computed'.;¥?); allowifi:g:J.p.terest at an annual rate equal to the lesser of the 
Interest Rate or th~i$;l;l;ximum non-u$Q'+ious rate:;Port is permitted by Law to charge. The "worth 
at the time of award" 6f:ith.x amount ref~tred to in Section 25.4 above will be computed by 
discounting the amounf'a!\Q~ discoU;nf!J.ate of the Federal Reserve Bank of San Francisco at the 
time of award, plus one per9~~m (1 %):!t?' 

25,5. Continuatio~;..:~J~i~t~~ses and Other Agreements. Port has the right, at its sole 
option, to assume any and all StlBlCases and agreements by Tenant for the maintenance or 
operation of the Premises(to the extent assignable) following an Event of Default and 
termination of Tenant's interest in this Lease. Tenant hereby further covenants that, upon 
request of Port following an Event of Default and termination of Tenant's interest in this Lease, 
Tenant will execute, acknowledge and deliver to Port such further instruments as may be 
necessary or desirable to vest or confirm or ratify vesting in Port the then existing Subleases and 
other agreements then in force, as above specified. 
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25.6. Appointment of Receiver. During the continuance of an Event of Default, Port 
has the right to have a receiver appointed to collect Rent and conduct Tenant's business. Neither 
the filing of a petition for the appointment of a receiver nor the appointment itself will constitute 
an election by Port to terminate this Lease. 

25.7. Waiver of Redemption. Tenant hereby waives, for itself and all Persons claiming 
by and under Tenant, redemption or relief from forfeiture under California Code of Civil 
Procedure Sections 1174 and 1179, or under any other pertinent present or future Law, in the 
event Tenant is evicted or Port takes possession of the Premises by reason of any Event of 
Default. . 

25.8. Liquidated Damages/or Repeat Prohibited Uses. In addition to the other 
remedies available to Port under this Lease for an Event of Default under Section 24.1 (f), if 
Tenant uses the Premises for the same type of Prohibited Use more t}J,an two (2) times within a 
twenty-four (24) month period, then Tenant will pay Port the Prohf~ite.ci Use Charge. as further 
described in Section 3.3. </:o:u:::::;:~· 

25.9. Horizontal Developer Right to Perform Defe/._ri~t~Jrastructure. If Tenant fails 
to complete the Deferred Infrastructure within the time frari:lcii;'set forl}jj.µ the VCA, then Tenant 
will grant Horizontal Developer access to the Premises ,t());;pfuplete tlle~(~~!µlle. {Note: · Provision 
applicable only in leases where.Tenant has obligation to complete Deferred Infrastructure.] 

25.10. Remedies Not Exclusive. The reme:ai~§~;et forth in this Ar;i&/~:~25 are not 
exclusive; they are cumulative and in addition to ruiyt~~~, all other ~~ghts or reiW~'.~i.~s of Port now 
or later allowed by other terms and provisions of this Le~~~' Law;J;>;t:jn equity. Tei(apfs 
obligations hereunder will survive any te:rwjnation of thiifl;i:~-~.s¢~~:~:~r:· ·c;:~x: 

26. EQUITABLE RELIEF. ':,'.i~~;:~~ilb:;:: ... , ··,;::::;;:~·~;·'.: ·.···. 

In addition to the other remedies p~do/t4~~fi~\:tN~_Lease,.~HhYX Party is entitled at any 
time after a default or threatened default by th:efo.ther'·:P:i:ta:yJp seek ilij'U,n,ctive relief or an order 
for specific performance, w~~f:~;:~l?}'.l~?Priate to'·t~~;"circulil.j~@:g~~,.of stitg:gef~ult. In a~ditio~, 
after the occurre~ce of ~.~.Y,~.n.:t;of:d~t~l,llt by the'?,Jger ~~;ty:ft~~;R2R:-defaulting Party 1s entitled 
to any other equitable reli~f;;which mayJ:~~ appropq~~~J~.:~lie circttfil.:§1~ces of such event of 
default. · .·<.: '. · · '.·::;:. ·,::::~:~{::· ••• • 

''::~(;:~;%~;~. ::::;?.,:~: '~·'·:::1> .. 
27

' · :;l~A;~~~d/f~*•/>y ;,;;;iiff i~~~Ji);~9 fajll$\ Port or Tenant to ;,,;.isl upon the 
strict perfonria#.ce 'of arift~rfu,:Qf this"]j~a,se or to<ex:~~qi~e:any right, power or remedy 
consequentup()i:i a breach ofail)t::§:UCh tetj:µ, .. will be ciee:fued to imply any waiver of any such 
breach or of aify:~gch term unles~"'£~earlye~R.r.essed in writing by the Party against which waiver 
is being asserted:\~() waiver of ari~J>;i:each wiU:11ffect or alter this Lease, which will continue in 
full force and effect,:qr.the respecti\f¢:rights ofl>brt or Tenant with respect to any other then 
existing or subsequeiit;Ht~ach. · ·· · ·· 

. 27.2. No AccoFfi~r:Satisfadtifm. No submission by Tenant or acceptance by Port of 
full or partial Rent or other"sµ.rn~ clti;r_mg the continuance of any failure by Tenant to perform its 
obligations hereunder will wa:iycfajl)Vof Port's rights or remedies hereunder or constitute an 
accord or satisfaction, whether or.i:fot Port had knowledge of any such failure except with respect 
to the Rent so paid. No endorsement or statement on any check or remittance by or for Tenant or 
in any communication accompanying or relating to such payment will operate as a compromise 
or accord or satisfaction unless the same is approved as such in writing by Port. Port may accept 
such check, remittance or payment and retain the proceeds thereof, without prejudice to its rights 
to recover the balance of any Rent, including any and all Additional Rent, due from Tenant and 
to pursue any right or remedy provided for or permitted under this Lease or in law or at equity. 
No payment by Tenant of any amount claimed by Port to be due as Rent hereunder (including 
any amount claimed to be due as Additional Rent) will be deemed to waive any claim which 
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Tenant may be entitled to assert with regard to the making of such payment or the amount 
thereof, and all such payments will be without prejudice to any rights Tenant may have with 
respect thereto, whether or not such payment is identified as having been made "under protest" 
(or words of similar import). 

28. DEFAULT BY PORT; TENANT'S REMEDIES. 

28.1. Default by Port . Port will be deemed to be in default hereunder only if Port fails 
to perform or comply with any obligation on its part hereunder, and (i) such failure continues for 
more than the time of any cure period provided herein, or, (ii) if no cure period is provided 
herein, for more than sixty (60) days after written notice thereof from Tenant (provided that, Port 
will use reasonable efforts to cure such default within a thirty (30) day period) after receipt of 
such written notice from Tenant, or, (iii) if such default cannot reasonably be cured within such 
sixty (60) day period, Port does not within such period commence with due diligence and 
dispatch the curing of such default, or, having so commenced, ther~~ffl:}r fails or neglects to · 
prosecute or complete with diligence and dispatch the curing of .s:q~lf:idefault. 

. ,.<~:~:y::')~ ~::-" 

28.2. Tenant's Exclusive Remedies. Upon the occµtf~il@/9,f default by Port described 
above, which default substantially and materially interferes:iWi,th'thet@iJity of Tenant to conduct 
the use on the Premises provided for hereunder or mat~figJii'obstrucis{fl,\~:lealization of the 
Project, Tenant has the exclusive right (a) to offset 9x;\l,'l.'~_i,{tfot only froni'tlj¢":~ent becoming due 
hereunder, or if no Rent is due hereunder, then the)aj.µq:unt of the damage aW:~tq will be · 
aiµortized over a ten (10) year period and payable oYj;ggr! on a monthly basiS/fi4tin either event 
only after obtaining a final, unappealable judgment iif~i~:gurt of c9mpetent jurisdj.9~hm for such 
damages in accordance with applicable Law and the pro\ri~jgps}).~:tws Lease, or (B)j'.~·J?eek 
equitable relief in accordance with appli9;#P1~J~aws and th:e~]My~~i&ns of this Lease Where 
appropriate and where such relief does not:;WP,i!.~~-personal lia.15,ilio/ on Port or its Agents; 
provided, however, (x) in no event will Ten@~·1S'et~~1itled to offs~t\from all or any portion of the 
Rent becoming due hereunder or to otherwis~:j'.~co\fef~Q;t;:qptain from~'f>,,prt or its Agents any 
dam~ges (including, 'Yi th out li,JF,f !~!~on, any inqft:~ct oftq~~g},lential;E,!~9i.dental, punitive or 
special damages prox1mate!y;:~tt~P.4'£tQ»t of a def~t4t by ~PS:*¢~~HP.-der):'.'?;)fl Losses other than 
Tenant's actual damages .~MJ~scribeoJ'l);:the foregqfu_g,,9J~:U:st~ (a)HY:)::Jenant agrees that, 
notwithstanding anything::f~1\i4e contriir]i)lerein or '~W'~~flnit to any ·applicable Laws, Tenant's 
remedies hereunder constiti.ifo~;:Jenant'§::~~le and abs91.ute right and remedy for a default by Port 
hereunder, and (z) Tenant hasWQ)~t~.nie,9:Y:i;~:~~-~!f-help.\~~~f~~:, · 

29. TEN~~s~t~~~B~~,A2~~~Biif~,~~~i1~~;~~1::·::~."~::;;~1::, 
29.i:m?~No Recoursetlftypnd P'/i~'Uf! of Projferlflf:xcept as Specified. Tenant agrees that 

notwithstanaiifa.,,~y other teffit:'§l~:QroviSi9h:J;>fthis Lease, (a) Tenant will have no recourse with 
respect to, and'R8,4rt:,~ill not be lia~t~lor, aiiY::;B:kligation o~Port under this Lease, or fo~ any . 
claim based uporrtfll§ .. Lease, except;:~o. the ext¢})ot!ofthe fair market value of Port's fee mterest m 
the Premises (as enciiiit,}?~red by thisyf&,~ase) and.' .(b) neither Port nor the Indemnified Parties will 
be liable under any ciroUll;l,~tances fo~;R?.iury or damage to, or interference with Tenant's 
business, including loss or~)?.1;9fits, 19·~~1~frents or other revenues, loss of business opportunity, 
loss of goodwill or loss of U:s.~~::in .~lJ:¢.tt:case, however occurring. By Tenant's execution and 
delivery hereof and as part oftli~~~:Q:nsideration for Port's obligations hereunder Tenant expressly 
waives all such liability. ··:;;;~:v · 

29.2. No Recourse Against Specified Persons. No commissioner, officer or employee 
of Port or City will be personally liable to Tenant, or any successor in interest, for any Event of 
Default by Port, and Tenant agrees that it will have no recourse with respect to any obligation of 
Port under this Lease, or for any amount which may become due Tenant or any successor or for 
any obligation or claim based upon this Lease, against any such Person. 

29.3. Nonliability of Tenant's Members, Partners, Shareholders, Directors, Officers 
and Employees. No member, officer, partner, shareholder, director, board member, agent, or 
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employee of Tenant will be personally liable to Port, and Port will have no recourse against any 
of the foregoing, in an Event of Default by Tenant or for any amount which may become due to 
Port or on any obligatfons under the terms of this Lease or any claim based upon this Lease. 

30.. LIMITATIONS ON LIABILITY. 

30.1. Waiver of Indirect or Consequential, Incidental, Punitive or Special Damages. 
As a material part of the consideration for this Lease, neither Party (including the Indemnified 
Parties) will be liable for, and each Party hereby waives any claims against the other Party for 
any indirect or consequential, incidental, punitive, special damages. 

30.2. Limitation on Port's Liability Upon Transfer. In the event of any transfer of 
Port's interest in and to the Premises, Port (and in case of any subsequent transfers, the then 
transferor) will automatically be relieved from and after the date of such transfer of all liability 
with regard to the performance of any covenants or obligations con~ajµed in this Lease thereafter 
to be performed on the part of Port (or such transferor, as the cas~ rjja)(be ), but not from liability 
incurred by Port (or such transferor, as the case may be) on accq@(of covenants or obligations 
to be performed by Port (or such transferor, as the case may b~fl1.~folJI1der before the date of 
such transfer; provided, however, that Port (or such subseqtieri.ffransf¢r.()r) has transferred to the 
transferee any funds in Port's (or in the possession of sµ~lf:~ubsequenftri;msferor) in which Port 
(or such subsequent transferor) has an interest, in tru~r;·{ofapplication ptlf§Jmnt to the provisions 
hereof, and such transferee has assumed all liability;J§:f:all such funds so rec¢Jyed by such 
transferee from Port (or such subsequent transferor);?K~, · ;:;::;\:,. 

31. ESTOPPEL CERTIFICATES BY TENANT AND S~Mt~~tNT.;/ft;;:i~} '·~:~~;;\;>>-. 
(a) Tenant will execute}}iyJmowledge arrq;q~Jiver to Port (or at Potes request, 

to a prospective purchaser or mortgagee o'(:g~#~;~jnterest in tll~\i:fremises ), within fifteen (15) 
business days after a request, a certificate siiljsfanJ.~~Uy in the fOrijT;fittached hereto as Exhibit XX 
stating to the best of Tenant's knowledge aftet::c:Iiligenf.in,.quiry (a)'tb'M-this Lease is unmodified 
and in full force and effect ( or,jftl;iere have be~Ji:modi±ic~t!gµs, thaHlj'~~J.ease is in full force 
and effect, as modified, and,,,s,X~Wis':J1¥~,_modifica~~pps or,jfJW§[:&~.i;ise isrf6t in full force and 
effect, so stating), (b) the/_dJl,i{~s{ if any#p which aiiyJle~tfil.id otfi~t;:.$.WUS payable hereunder 
have been paid, ( c) that no}fq#ce has B~~4 receivedJ?Y:.j:':fehant of any::uefault hereunder which 
has not been cured, except as:t9:default:f~pecified irf§.t(C.h certificate and ( d) any other matter 
actually known to Tenant, directly.relat~cktotbis Leas·ejjll.d reasonably requested by Port. [Note: 
May be expanded for assignments.]{;((<)\}'::·-:·- _ :;::::>_ 

.:.:(~} <:" l}fifa~s::.o.ther$i~~·~~quest~fT~11a.~f:~ill attach to such certificate a copy of 
this Lease, ari_d:::(:lny amendnienf~tliereto;-:ii.µ9- include iifsuch certificate a statement by Tenant 
that, to the besfqf:Tenant's know1e4ge, suc,lt·attachment is a true, correct and complete copy of 
this Lease, as appl,~9~ble, includiniracll modifi(;~~tons thereto. 

(c) <:".~'.Any such certWcate may:he relied upon by any Port, any successor 
agency, and any prospective purchase.:t::gr mortgagee of the Premises or any part of Port's interest 
therein. ··:, .. (: .:~;~> 

(d) Tenatit·$:iHJ~$~rt a provision similar to this Section into each Sublease, 
requiring Subtenants under Subl~~ses to execute, acknowledge and deliver to Port, within twenty 
(20) business days after request, fill estoppel certificate substantially in the form attached hereto 
as Exhibit XX, covering, among other things, the matters described in clauses (a), (b), (c) and (d) 
above with respect to such Sublease, along with a true and correct copy of the applicable 
Sublease and all amendments thereto. 

32. ESTOPPEL CERTIFICATES BY PORT. 

Port will execute, acknowledge and deliver to Tenant (or at Tenant's request, to any 
prospective Subtenant that is entitled to obtain a Non-Disturbance Agreement from Port in 
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accordance with Section 18.4(b), prospective Lender meeting the requirements of Article 40, 
prospective purchaser, or other prospective transferee of Tenant's interest under this Lease), 
within fifteen (15) business days after a request, a certificate substantially in the form attached 
hereto as }!xhibit .XX- stating to Port's actual knowledge after diligent inquiry (a) that this Lease 
is unmodified and in full force and effect (or, if there have been modifications, that this Lease is 
in full force and effect as modified, and stating the modifications or if this Lease is not in full 
force and effect, so stating), (b) the dates, if any, to which Rent and other sums payable 
hereunder have been paid, whether or not, to the knowledge of Port, there are then existing any 
defaults under this Lease (and if so, specifying the same) and ( d) any other matter actually 
known to Port, directly related to this Lease and reasonably requested by the requesting Party. In 
addition, if requested, Port will attach to such certificate a copy of this Lease and any 
amendments thereto, and include in such certificate a statement by Port that, to the best of its 
knowledge, such attachment is a true, correct and complete copy of t)Jis Lease, including all 
modifications thereto. Any such certificate may be relied upon by,:T~~t or any prospective 
Subtenant, Lender, prospective Lender, prospective purchaser, 9,r:{i;>!Jtef prospective transferee of 
Tenant's interest under this Lease. ,;:;o·):~~:)j}( 

33. APPROVALS BY PORT; STANDARD OF REVIEW; FEE~·~~6iiij::yi],!:W. 
33.1. Approvals by Port. The Port's Execut~y~f~i;~~tor or i;W:~M1er designee, is 

authorized to execute on behalf of Port any closing gJi{~i$lllar documents af);g:f!-ny contracts, . 
agreements, memoranda or similar documents with:'.§t~te, regional or local atiJ~grities or other 
Persons that are necessary or proper to achieve the pl:if:p,q~es and objectives oftnt~~L,ease and do 
not materially increase the obligations of Port hereunderm~.the Efi;~¢W;ive Direct6r:j:f~$1-sonably 
determines, after consultation with, and approval as to fo:flW~Qy;;:?tli~/City Attorney, tfi~tthe 
document is necessary or proper and in P'Q#1~~:"\:i~st interests:'::~Wlj.~:::port Executive Director's 
signature of any such documents will con6f~~N.~1J;::~yidence si.foJt~ .. determination by him or her. 
Wherever this Lease requires or permits the':gtying~~y,,.!?9rt of its.'c{)P:s.ent or approval, or · 
whenever an amendment, waiver, notice, or otg~r instrq@~~! or doctJW:~p.t is to be executed by or 
on behalf of Port, the Executi.:y;~fRiJ.~c;tor, or hi~l'~Q~,her de~f@~,~,)s autlt§tJzed to execute such 
instrument on behalf of Pqi:ft~~6epf:L~~;;ptherwise::Q~pviq~q}J{y:·apiJ.~~9.~ble'T:aw, including the 
City's Charter to the exteU:~i~tfplicabfe%(q~)fthe Ex~sH#&~r>irector.::~~~ermines, in his or her sole 
discretion, that Port Comrili§:~~'9.n action;~pproving ej§~¢.lition of sucffinstrument is necessary. 

·,~~~:~:~::;.,,, ~::~. ;::: ··~<-~~~~- . 
33.2. Standard of R~i~~~- E,?{s~fut~~ .. expressiM~:provided otherwise or when Port is 

acting in its regµl!:J.t§@::~i:ip~city,'tn~;f<?,~1,P.wfug;~dards?W..Jl apply to the Parties' conduct under 
this Lease. ,-:::if~~~iF::;·:·<.·''<':::fl~1k::::., '<~~~~~i]h., ·,:;,'.<g;i~~}'.?:.-~~s:),· 

,:\W(~) Advan:Ce:Writiltgs~;Required:·:<:Whenever a Party's approval or waiver is 
required: (i) th~jl,pproval or waI~~fJ;must b~;qg_tained in advance and in writing; and (ii) the Party 
whose approval'o~'·}y~iver is sougnf:@ay ndfum.~asonably withhold, condition, or delay its 
approval or waiverWiJ:&;:;:lpplicable. \§~~ "~':~>· 

'<~~:~>:~,~~··. \':'~~~~5;. 
(b) ··:Qotnmercial R~asonableness. Whenever a Party is permitted to make a 

judgment, form an opiniOlj~!:judge t4~~$:Ufficiency of the other Party's performance, exercise 
discretion in taking (or refifft~gf#ffflftaking) any action or making any determination, or grant 
or withhold its approval or con~¢J;),);;f;~Uhless otherwise stated in this Lease, that Party must employ 
commercially reasonable standard:s'in doing so. In general, the Parties' conduct in implementing 
this Lease, including construction of Improvements, disapprovals, demands for performance, 
requests for additional information, and any exercise of an election or option, must be 
commercially reasonable. 

33.3. Fees/or Review. Unless a different time period is required in this Lease, within 
thirty (30) days after Port's written request, Tenant will pay Port, as Additional Rent, Port's 
reasonable costs, including, without limitation, Attorneys' Fees and Costs and costs for Port staff 
time incurred in connection with the review, investigation, processing, documentation and/or 
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approval of any proposed Transfer, Sale, Mortgage, estoppel certificate, Non-Disturbance 
Agreement, Refinancing, other certificate, or Subsequent Construction (excluding any such costs 
incurred by Port's regulatory capacity, which costs will be paid separately by Tenant to the 
extent required in connection with the review or processing of such regulatory request). Tenant 
will pay such costs regardless of whether or not Port consents to such proposal. 

34. No MERGER OF TITLE. 

There will be no merger of the Leasehold Estate with the fee estate in the Premises by 
reason of the fact that the same Person may own or hold (a) the Leasehold Estate or any interest 
in such Leasehold Estate, and (b) any interest in such fee estate. No such merger will occur 
unless and until all Persons having any interest in the Leasehold Estate and the fee estate in the 
Premises join in and record a written instrument effecting such merger. 

35. QUIET ENJOYMENT. .}:'. 

Subject to the Permitted Title Exceptions, the terms and P.Phditi:~ns of this Lease, the 
Vertical DDA (while in effect), and applicable Laws, Port agr.~@JJf* Tenant, upon paying the 
Rent and observing and keeping all of the covenants underJ!::ijfEea~~;9n its part to be kept, will 
lawfully and quietly hold, occupy and enjoy the Premis~$,.,dfiliii:g the~I.egn without hindrance or 
molestation by Port. Notwithstanding the foregoing, f1t@ias no liabilit}f.:Jg.Tenant in the event 
any defect exists in the title of Port as of the Comm~nc.~,iri.ent Date, whetli~fa~r_not such defect 
affects Tenant's rights of quiet enjoyment (unless sl,l~lfdefect is due to City's"WiJlful misconduct). 
Tenant's sole remedy with respect to any such existiiig)~tle defect~-~ to obtahi''cqfupensation by 
pursuing its rights against any title insurance companJO,r:::99mpa1JJ~~jssuing titk1ti;~µ:rance 
policies to Tenant. ,::):: , . ·<::;~~t~::::J~::t;t?'. '":·.~:; ( 
36. SURRENDER OF PREMISES. :·\;·t:{::~k'.;\, . '\?~m~::-:-. 

36.1. Condition of Premises. Exceptafseti:forth in Seeti{?;i36.2, upon the expiration 
or earlier termination of this Lease, Tenant wil.fquit anq)§µgender lo'.Jl9Ji the Premises (i) in 
good order and condition cm1;si$t~P,,t.with the reqµ~remeritf!?f:S~ction'J(N!, reasonable wear and 
tear excepted to the extent.Jli~?$fffue:J~~-C'.onsistenf;With rµi:(inf¢na£f9~-:Qf the:Premises in the 
condition required hereurtdef::[ Add if appliCable: ·;:ind' the requirements hereunder with respect to 
Historic PreserVation standar~s]; (ii) cle@, free of d'e.°h#K waste, ancf1Iazardous Materials (other 
than any Pre-Existing Hazardogs:Material~ that have'ii,qtbeen Handled, Released, or 
Exacerbated), an\l .. (iii) free and':dea;- qf_~ll:l,i~p.s and enfiimbrances other than the Permitted Title 
Exceptions anq:.p:tb:~i:li~~hs13s, easeJ#~#ts or af6~$S,J_.ights{approved or consented to by Port in 
accordance. )efWi;:Section 3;S?:If it is d~~~pnined byHpf.t.,Wat the condition of all or any portion of 
the Premises>ifp.ot in compliatipe with tb.~:provisions of this Lease with respect to Hazardous 
Materials at the.~{(piration or earli~i;termini;ltion of this Lease, then at Port's sole option, Port 
may require TenaJ.ittp hold over po.~~yssion'.of;!lie Premises until Tenant can surrender the 
Premises to Port hflJ.j~ .. condition reqll,ited herein: Except as set forth in Section 36.2, the 
Premises will be surreii'c1:ered with allJinprovements, repairs, alterations, additions, substitutions 
and replacements theretcL' ff enant her~by agrees to execute all documents as Port may deem 
necessary to evidence or cotifirm an)f~fich other termination. 

36.2. Demolition o]Jfnp_t~0~~ents. 
(a) Notice . .Alfue expiration or earlier termination of this Lease, at Port's 

sole election ("Demolition Option"), Port may require Tenant, at Tenant's sole cost, to Demolish 
and Remove the Improvements and surrender the Premises as a vacant parcel of unimproved real 
property. Port will notify Tenant of Port's election to exercise the Demolition Option (i) no later 
than twenty-four (24) months prior to the expiration of this Lease, (ii) within ninety (90) days 
following Tenant's election to terminate this Lease in accordance with Section 7.3 (Termination 
for Cost Associated with Change in Laws), Section 14.3(a) (Termination for Major Casualty), or 
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Article 15 (Condemnation), or (iii) upon termination of this Lease due to an Event of Default 
described in Section 25.4. 

(b) Access After Termination. If Port exercises the Demolition Option in 
accordance with Section 36.2(a), then if Port agrees that Tenant will complete the Demolition 
and Removal after the expiration or earlier termination of this Lease (or promptly thereafter if 
the Lease is terminated due to an Event of Default described in Section 25.4), Port and Tenant 
will enter into Port's standard license granting Tenant non-possessory access to the Premises in 
order for Tenant to perform the Demolition and Repair following the expiration or earlier 
termination ofthis Lease; provided, however, Tenant will perform the Demolition and Removal 
in compliance with Article 12 (Construction) and Port may require insurance, bond, guaranty, 
Indemnification, and other requirements that exceed the coverage amounts or licensee 
obligations set forth in Port's standard license, that Port determines are reasonably appropriate to 
protect its interest in light of the risks and liabilities associated with tl;l,t;; Demolition and 
Removal. . .ii.:~;:t,.;;;;/ 

( c) Period to Complete. Tenant must coIJ0W-~f,j¢~ and complete the 
Demolition and Removal in a timely manner, with due dilig~n§:~:ant,l\<:;~e, and complete the 
same within the time period agreed to between the Parti~,s, ol:ffin no\5xen~ longer than six (6) 
months following the expiration of earlier terminatio~Af:f~1s Lease. TnK{lr:ovisions of this 
Section 36.2 will survive the expiration or earlier te,rmmation of this Leas'¢;;;'?: ... 

. 36.3. Personal Property. On or before ek]~~tion or earlier te1m~~~i~.i);pfthis Lease, 
Tenant will remove, and will cause all Subtenants to f~fuR.Ye ( othe,I:"~Jhan any SuBteh.ants that are 
permitted to remain on the Premises beyon,d the terminati9;n:J)f t}ji~;:J;iease in accotd@~~ with a 
Non-Disturbance Agreement previously .t:;i}t~J~d into betwe~fi;~h~)ipplicable Subtenanfand Port), 
all of their respective Personal Property ai@i~.i~~ .. within the:.If.t~iiµises. If the removal of such 
Personal Property ca~ses damage to the Preij.;i~~es1~f::~g~t 1;l.msf'.P~&1RPtly repair such damage, at 
no cost to Port. Any items not rem?ved by t~B.~nt as:.~~:~N~Ted here~~~~~ll be deemed abandoned 
and may be stored, removed, m:\d.d1sposed ofli~;;Port at"rr;en;apt's sole~,cp'~t and expense, and 
T.enan~ ~aives all claims a$~W~ll!~{?r ~y Ld~~~~ resw#~g~{ft~w.. PoffWtete11:tion, removal or 
dispos1ti~m of sue~ Pers?R/@:Wrope~~1'.1?f~v1~ed, ~9»;'.~¥~n:4liat T~~~~t,w1ll be liable to P?~ for 
all costs mcurred m stor~ngHsµio'.'mg·a~:~ disposn1~l~f;~uch abando11ed property or repairmg 
any damage to the Prem1ses'~~:$Hltmg fr~m such remq~4!· 

36.4. Qy,f(f~'!f!JI:: Up~ii:{$fi~:,~#~J~~1\PiM?.! earlI~~t!~rmination of this Lease, the Premises 
will automat~f~Jl~~::@~:~l~:~ut futt:lt~t::ac~ ot"cot?,:¥~~~nce:j~l:'J. the part of Tenant or Port, bec<?me 
the propertY:;;?::f:p.ort, free ang:.:;~1~ar ofj@J~ens andw~{~£>;;1,lf-payment th~re~ore by Po~ and will be 
surrendered':t~W~.ort upon sucn::Q.~~~· Upc;1)::9,r at any time after the exp1rat1on or earher 

. termination o'f*Ji,i~ .. Lease, ifreqli~$l~d by'R9fJ:i"_Tenant will promptly deliver to Port, without 
charge, a quitclall$,~4~ed to the Pr'b'j{iTI:~es and."imY:.other instrument reasonably requested by Port 
to evidence or othefWise effectuate '.t11e:terminati0n of the Leasehold Estate and to effectuate such 
transfer or vesting.ofti}l~~~o the Prert¥~*s, the Improvements and Personal Property that Port 
agrees are to remam w1th:m~tP,e Pren:JJ~e,s. 

37. HOLD OVER. ''::{\~~}~:1~~> .. :t:;:,::@~i/ 
Any holding over by Tli{~~t:~fter the expiration or termination of this Lease will not 

constitute a renewal hereof but will be deemed a month-to-month tenancy and will be upon each 
and every one of the other terms, conditions and covenants of this Lease, except that Minimum 
Rent payable for the applicable month will be equal to the higher of: (i) twenty percent (20%) of 
the average Modified Gross Income for the three (3) Lease Years immediately prior to the 
Expiration Date, or (ii) eight hundred percent (800%) of the monthly Minimum Rent payable for 
the month immediately preceding the Expiration Date. Either Party may cancel said month-to- · 
month tenancy upon thirty (30) days written notice to the other party. 
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.38. NOTICES. 

38.1. Notices. All notices, demands, consents, and requests which may or are to be 
given by any Party to the other must be in writing, except as otherwise provided herein. All 
notices, demands, consents and requests to be provided hereunder will be deemed to have been 
properly given on the date of receipt if served personally on a day that is a business day (or on 
the next business day if served personally on a day that is not a business day), or, if mailed, on 
the date that is two (2) days after the date when deposited with the U.S. Postal Service for 
delivery by United States registered or certified mail, postage prepaid, in either case, addressed 
as follows: 

To Port: 

With a copy to: 

To Tenant: 

With a co to: 

Port of San Francisco 
Pier 1 ., 
San Francisco, CA 94111 <:'·}~:;. · 
Attention: Deputy Direct6f pf Real Estate and 
Development ,..<{\~:~;::\, ..... 
(Reference: [Insei;t)\:d\1ress 6:f)?remises/Pier 70] 

Telephone: (4£g~j'\1;4-0400 . ::\\~·.\: 
Port of San Frfili:Cisco 
Pier 1 \> ,::::::·,, 
S'\l}Frnncisco, CA 94.iJf:/)>. 
Att~ntidih,:Port General Cbunsel 
(Refer~gc·g'.:)[fu~~rt Add;e~~i:qf Premises/Pier 70] 

Tele ~~ii~~:: (~:l;~~~i~4rn100 .. )) .. :··. 

or at such otii~(place or placeifi#Jt4e UnH~:cL$tates as each such Party may from time to time 
designate by written notice to the:other in accordance with the provisions hereof. For 
convenience oftlle::.~~p:ies, copies df:l1otices rii~:y also be given by electronic-mail to the 
electronic-mail addreS,$).et forth aboy~'.( or such other number or address as may be provided 
from time to time by ribtiq~.,given in th~: manner required hereunder); however, neither Party may 
give official or binding nbti¢e.by ele~tfonic-mail. 

38.2. Form and Effkft:iJfN~tice. Every notice given to a Party or other Person under 
this Section must state (or accompanied by a cover letter that states): 

(a) the Section of this Lease pursuant to which the notice is given and the 
action or response required, if any; and 

(b) if applicable, the period. of time within which the recipient of the notice 
must respond thereto. 

In no event will a recipient's approval of or consent to the subject matter of a notice be 
deemed to have been given by its failure to object thereto if such notice (or the accompanying 
cover letter) does not comply with the requirements of this Section 38.2. 
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39. ACCESS TO THE PREMISES BY PORT. 

39.1. Entry by Port. Port and its authorized Agents have the right to enter the Premises 
without notice at any time during normal business hours of generally recognized business days, 
provided that Tenant or Tenant's Agents are present on the Premises (except in the event of an 
emergency), for the purpose of inspecting the Premises to determine whether the Premises is in 
good condition and whether Tenant is complying with its obligations under this Lease. 

39.2. General Entry. In addition to its rights pursuant to Section 39.3, subject to the 
rights of any Subtenants, Port and its authorized Agents will have the right to enter the Premises 
at all reasonable times and upon reasonable notice as stated below for any of the following 
purposes: 

(1) To perform any necessary maintenance, repairs or 
restoration to the Premises or to perform any services which Port hC!~}fu.e right or obligation to 
perform in accordance with Section 10.1 or25.2; · .:::'::~:,.·, 

(2) To serve, post, or keep p,9~{~~)·~~y notices required or 
allowed under the provisions of this Lease; . ., .. y::::~;:;f\{]:W~:>. 

' "·:,(;·»;·',::;:.- '°'\'.;:;:/:·. 

(3) To post "For Sale'.:,:~igri)i{at any tifr\~;4uring the Term; to 
post "For Lease" signs during the last six (6) months /Q~:1JJ.¢'Term or during·~y period in which 
an Event of Default is continuing; .j;;}~f~Y c:;;>:\· 

( 4) On an occasioh@''b~sis, at all reasonable'tim\1i;; after giving 
Tenant reasonable advance written or oral notice, to sn0$f:~J+e Pr~pil~~s to prospe6.t.i¥~tenants or 
other interested parties during the last eiglJ:t~~n (18) mont1i$:tqf-;the"::';E'erm; and · :<<>: , 

;~,:~:,.~~·.;;~~'.";<-,, . ··<~~::~;~;~::~~:::;~~~·' '•'.o:V 

(5) To d11t~#~i~p,yironmenta:lf:§_@,iples and perform equipment 
and facility testing. '·\~;;;::::.':::;~fo~;~;~~:~;:.:;,. '<::'{t~}~:\ 

Port agrees to give Tenant reasonable·::ptj9r n<5ti¢~'.·of Port's·:ei#~+jng on the Premises 
except in an emergency for t~y;~J?J.m.PQSes set foft~:above:"·::§;it~4:JJ,otice·~1;tt,be not less than three 
(3) business days' prior nqJf~~~)::P~ri;WiJ;;;~ill have;:tjl,~ rigl::it:J~fh\)f~,;!il:.+eptesentative of Tenant 
accompany Port or its Ag~'J'ifS:'%n any·:~~tt·r into the~'E~~!W$es. Na~tP,standing the foregoing, no 
notice will be required for"Rq~:.s entry t?P:to public ar@:§"ofthe PreniiSes during regular business 
hours unless such entry is foft#~::purpo,~~~~~~et forth ili;~f.f.~tion 39.2. 

~ . . '"}::;,·~:; ,,\ .. , ~::;<~,;~~::{,:;::~:~ ·:;~~.'S'",. >;,;·:~;'.;~:~. 
39.3. J~)~~(g~J1Hv.,Entry~:;:;:g9#}:)jfay'ef1-t.~r,Jhe Pf~ilijses at any time, without notice, in the 

event o! an ~m~f.g'ehcy;::::p"~:t\'::~ll hl:t'f~~t~e ri~htt6:i~~~.,~Y::·a:nd al.I means which Port may deem 
proper m Sl:lCij.;an emergency::m;grder to;qptam entry·t~;::,the Premises. Entry to the Premises by 
any of these"'ili~~s, or otherWisWJ:%7ill nO't:'.ffi:ider any circumstances be construed or deemed to be 
a forcible or urtil}~l entry into/Q~:f~. detaih~#<pf, the Premises, or an eviction of Tenant from the 
Premises or any jfoft~~n of the PreiiiJi~s. <~a:j'.> . 

39.4. No Ll~~~!ity. Port wi\l~~pt be li~ble in any manner, and Tenant hereby waives any 
claim for damages, for anf;:jp.conve:nj~ll:ce, disturbance, loss of business, nuisance, or other ,. 
damage, including withoufli:mitati,q..(fiWY abatement or reduction in Rent, arising out of Port's 
entry onto the Premises as prhyJ4¢.q;:'.inArticle 41 or performance of any necessary or required 
work on the Premises, or onad~&:@fofbringing necessary materials, supplies and equipment 
into or through the Premises during the course thereof, except damage resulting solely from the 
willful misconduct or gross negligence of Port or its authorized representatives. 

39.5. Non-Disturbance. Port will use its commercially reasonable efforts to conduct its 
activities on the Premises as allowed in this Article 39 in a manner which, to the extent 
reasonably practicable, will minimize annoyance or disturbance to Tenant. 

39.6. Subtenant Agreement. Tenant will require each Subtenant to permit Port to enter 
its premises for the purposes specified in Section 39.1 through Section 39.3. 
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40.1. Mortgages. 
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(a) Right to Grant Mortgages. Tenant has the right during the Term, to 
grant a mortgage, deed of trust or other security instrument (each a "Mortgage") encumbering 
(i) all or a portion of the Leasehold Estate in all or a portion of the Premises, (ii) Borrower's 
interest in any permitted Subleases thereon, (iii) any Personal Property of Borrower, 
(iv) products and proceeds of the foregoing, and (v) any other rights and interests of Borrower 
arising under this Lease for the benefit of a Bona Fide Institutional Lender (together with its 
successors in interest, a "Lender") as security for one or more loans related solely to the Project 
or the Property, the proceeds from which are used to pay or reimburse costs incurred in 
connection with the Project and/or the Property, subject to the terms and conditions contained in 
this Article 4 0. 

"Bona Fide Institutional Lender" means any one or more of.th:;;'.following, whether acting 
in its own interest and capacity or in an agency or a fiduciary c~p~¢ffy for one or more Persons 
none of which need be Bona Fide Institutional Lenders: (i) ,!i-:~ri,:\'ilJ.g~JJank, a savings and loan 
association, a commercial bank or trust company or branchth#eof;'<ajl;Jµsurance company, a 
licensed California finance lender, any agency or instrqffi~nfality ofthe/(J)1.ited States . 
government or any state or City governmental authotjcy;.}i0pension fund/@:Jnvestment banking 
or merchant banking firm, or any entity directly or.'.iJiwrectly sponsored or ri\@aged by any of 
the foregoing, or other lender, all of which, at the ti:ri1¢,:i:i Mortgage is recordd:l:i!rJavor of such 
entity, owns or manages assets of at least Five Hundre4{f\'.'ljllion ~ollars ($500,06p;goo) in the 
aggregate (or the equivalent in foreign currency), or (ii)'mffljstqtJ.~Preservation T~J~redit or 
Low Income Housing Credit investor or A:ftW~te thereofthat:O:@:g'iven a loan to Tenant to 
optimize or utilize effectively the Historic:rte$~ry~tion Tax G~~g#s or Low Income Housing Tax 
Credits, as applicable. ·\~\ <':> ';;._. <::;:'~:; 

(b) Restrictions on FinaJ~fug.::kfK'J\49rtgage .. $ih;l:>.~ granted to secure 
obligations unrelated to the P!QJe.st~d/or the Pi,gperty ofJt:>_provide cq.ri).pensation or rights to a 
Lender in return for mattersll.Qrefafeq~to the Proj'e~t and/6tJne·:P:roperty.<" : 

. (c) Le~~:~'~ld M~ft~~ges Subj~%dMthis L~;:~~·;)With the exception of the 
rights expressly granted to tell,q~rs in thf8:'.;trticle 4o;::tli.!3 execution and delivery of a Mortgage 
will not give or be deemed to ·g~Y:e_:a Lei.14¢r .at}.y greater:\tights than those granted to Tenant 
hereunder. .· ;, ;::::·,;:: .:::/}f:;;:::,: _ ·.·,:c:::_;;:i::!f·/:::::: <:::;;::\J\t>:::::. _ ·-:::J~i~> 

.. ~:'::(9) · Transfer by Lenders. AEerrqe:r)riay transfer or assign all or any part of 
or interest iif'@y Mortgage fo: ~'.]3.pna Fid¢~~p.stitutioiraKLender without the consent of or notice 
to any Party; prp\r:ided, however(.tJ!~t PorlWiH.have no obligations under this Agreement to a 
Lender unless Pol,ijs notified of sucli, Lender~<J\urthermore, Port's receipt of notice of a Lender 
following Port's deljyery of a notice~lfr demandfo Tenant or to one or more Lenders under 
Section 40.4 will noffos1llt in an ext~ni#on of any of the time periods in this Article 40, including 
the cure periods specified'ii1i.Section :4_Q;s. 

(e) No·:~tlb'ordifi~fi6n of.Fee Interest or Rent. Under no circumstance 
whatsoever will a Lender place:q(·~uffer to be placed any lien or encumbrance on Port's fee 
interest in the Land in connectiOn/with any financing permitted hereunder, or otherwise. Port 
will not subordinate its interest in the Premises, nor its right to receive Rent, to any Lender. 

(f) Violation of Covenant. Any Mortgage not permitted by this Article 40 
will be deemed to be a violation of this covenant on the date of its execution or filing of record 
regardless of whether. or when it is foreclosed or otherwise enforced. 
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40.2. Copy of Notice of Default to Lender. 

(a) Copy to Lender. Whenever Port delivers any notice or demand to Tenant 
for any breach or default by Tenant in its obligations or covenants under this Lease, Port will at 
the same time forward a copy of such notice or demand to each Lender that has previously made 
a written request to Port for a copy of any such notices in accordance with Section 40.2(b). A 
delay or failure by Port to provide such notice or demand to any Mortgagee that has.previously 
made a written request therefor will extend, by the number of days until notice is given, the time 
allowed to such Mortgagee to cure. 

(b) Notice From Lender to Port. Each Lender is entitled to receive notices 
in accordance with Section 40.2(a) provided such Lender has delivered a notice to Port in 
substantially the following form: 

"The undersigned does hereby certify that it is a Lender, as ~PPP term is defined in that 
certain lease entered into by and between the City and County of)ii@lW:tancisco, operating by . 
and through the San Francisco Port Commission, as landlord, an:Slf[insertname of Tenant], as 
tenant (the "Lease"), of tenant's interest in the Lease demisi~(tl\¢'~:Pt9Perty, a legal description of 
which is attached hereto as Exhibit A and made a part hereqf~l:if'thiS-¥,~ference. The undersigned 
hereby requests that copies of any and all notices from tiw.~. to time gi'V~ii;1mder the Lease to 
tenant by Port be sent to the undersigned at the followifig:l(ddress: ·:~:;i?~::, . 
____________ " :j}~'.'.:'.:/ '·\:!Jb:;:c 

If Lender desires to have Port acknowledge re:9:~ipt of Lender's name ai1dH~4dress 
delivered to Port pursuant to this Section 40.2(b), then:stigb,requ~§ffu.ust be mad'i·:fnJ~old, 

d 1. d d . 't l' d 1 tt , .. ~ ... ,... .,,,., ...... ,,"' "., .. , ...... un er me an m cap1a1ze e ers. . .. ,, ··;:~,:::;:: .. _,:;{).y:>· · \>,:::· 
·::{$:~.~~~~;·:~~ ' ' ~ <=~::~~~~:;~:~:.;~' '/· 

40.3. Lender's Option to Cure 11-?fll(i-.Jt~~·. ·::~~;:;!~.~ 
\~ :;::~>. '<;,·~-·~~~:~:;,:;·<·>,, "<:.;~;;'.;:;;~_,. 

(a) · Before or after receiviij:js. iiily~:Qqtic;e of fail~~49 cure referred to in 
Section 40.2, each Lender will have the righf;@Ut nofilj;¢;:Q.Qligatioit)~l:4t its option, to commence 
to cure or cause to be cured 'mY~~~~At ofDefatr1!~:,within·ilj;~~~fl9:1e petlQ~:.!:lfforded to Tenant 
hereunder plus an additio11.~V~~ri0tl'.#~;(~) fifteen~W:q) ~~~~J.i~ith;~~.~~.p~ct t6. a monetary Ev~nt of. 
Default. and (b) forty-five;s,(~;~) days ~itJ1ffespect. t?~l~j:J:l9,~zrnonetary~,~¥ent of Default tha~ 1s 
susceptible of cure by sucfol?j~~er w1t1tqµt obtaimng;;t!tle to the applicable property subject to 
the applicable Mortgage or aC'qll;iring th;~~-:Q'wnership ib;t~t~sts in Tenant, as applicable. 

'.'-',·~0.,."<,°'~ ~ "'/~··},•,~<~~~·~. '•:cvv·; 

(~);;~;~~i~~i~if:8:non-rii6n~tM~~jEi£Gh~.~K)?ef~tlti~.annot be cured by Lender without 
obtaining tit!:~fg;1lie'Eeas¢~~W Esfat~*1&l applicaQ~~::Rpi;tioii'thereof, Port will refrain from 
exercising it~:;tjght to terminat~::p-iis Lel.,1$~.~·~d will ·pe@it the cure by a Lender of such Event of 
Det~ult if, Wir~.the cur~ peri04~~~"t foitfi4Jf.:~ection 4~ .. 3(a): (i) such Lender notifies Port in 
writmg that sucJti~~pder mtends·tq:~'f?xoceed\~Q;i due diligence to foreclose the Mortgage or 
otherwise obtain'titt,~;,to the subjed:p~Qperty 'of;~wnership interests, as applicable; (ii) such 
Lender commences'f&.r~~losure proc~~.dings wllether by non-judicial foreclosure, judicial 
foreclosure, by appoiiittif¢p! of arec~JU~r, or deed (or assignment) in lieu of foreclosure, within 
sixty (60) days after giviritf$lJ..ch noti't~~Wand diligently pursues such proceedings to completion; 
and (iii) after obtaining titl~f@s:.hJ;;~'ader, subject to Section 40.4, diligently proceeds to cure 
those Events of Default that ari{~~'!i~c;l~ptible of cure by such Lender. The period from the date 
Lender so notifies Port until a Le'rtCier acquires and succeeds to the interest of Tenant under this 
Lease or some other party acquires such interest through Foreclosure is herein called the 
"Foreclosure Period." 

(c) Nothing in this Article 40 will preclude Port from exercising any rights or 
remedies under this Lease against Tenant (other than a termination of this Lease) with respect to 
any other Events of Default during the Foreclosure Period. 

(d) Notwithstanding the foregoing, no Lender will be required to cure any 
non-monetary Event of Default that is specific or personal to Tenant which cannot be cured by 
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Lender (by way of example and not limitation, Tenant bankruptcy, or the failure to submit 
. required information in the possession of Tenant). Lender's acquisition of title to the Leasehold 
Estate, or the completion of a foreclosure (or assignment in lieu thereof), as applicable, will be 
deemed to be a cure of such Events of Default specific or personal to Tenant. The foregoing will 
not excuse a Lender's failure to cure any continuing default that is curable by Lender. 

40.4. Lender's Obligations with Respect to the Property .. 

(a) Rights and Obligations upon Lender Acquisition. Except as set forth in 
this Article 40, no Lender will have any obligations or other liabilities under this Lease unless 
and until it acquires title by any method to the Leasehold Estate (referred to as "Foreclosed 
Property"). Except as otherwise provided herein (including, without limitation, 
Sections 40.4(b)-(d), a Lender (or its designee, successor or assign) or other winning bidder at 
a foreclosure sale (collectively, a "Successor Owner") that acquires title to any Foreclosed 
Property (a "Lender Acquisition") will take title subject to all of the_ttjjµs and conditions of this 
Lease to the extent applicable to the Foreclosed Property, includii;tg'any claims for payment or 
performance of obligations that are due as a condition to enjoythWtli:e benefits under this Lease 
from and after the Lender Acquisition. Upon completion Qf:#:J:)e'ri:d¢t:f\cquisition, Port will 
recognize the Successor Owner as Tenant under this Agr~~ment. Suhl(re.cognition will be 
effective and self-operative without the execution of ~µtf.ii.rther inst:n.ifii:~P.!~; provided, upon 
request, at no cost to Port, Port will execute a writt~µ'~greement recognizing:.:§uccessor Owner. 
A Successor Owner, upon a Lender Acquisition, willHie required promptly tc(cµre all monetary 
defaults and all other defaults then reasonably susceptipl~ of being cured by suc,h:Lender to the 
extent not cured prior to completion of the Lender Acqui$it~.on. Tµ~Joregoing obll'gjijion 
includes any obligation to Restore, except~~. set forth in Si/4ti<ftiYf0)4(c). . ·c:+>. 

. (b) Obligations by Li~i~t;J~r~C>r to Le:a:~f::~~quisition. Prior t~:a Lender 
Acquisition, Port will have no right to enfdr~~~)iny{9.Wigation uhq~~:this Lease against any 
Lender unless such Lender expressly assumeS::'.~nd 'agte~~Jo be bdi.:m(J)?Y this Lease in a form 
reasonably approved in writing,J?y.~ender and::pgft, wlli6lff9:gn will~q~::i:;pnsistent with the terms 
of this Lease (for the avoid~M;:qf99µpt, the for¢going wm:~9tJjvrit P'or,t::s rights and remedies 
against Tenant notwithstan~tJtg·'anfii#~rest Lende~):µ.;i.i;.Ji~ve iD?f:~P:a,nt or any right against any 
successor owner of the Pfot).~1:1Y for a c9p.tinuing def~µl~?as set fortfoii:l and subject to the 
limitations of this Article 40}~tU:Jowevef{J?ender agie¢:§.;Jo comply during a Foreclosure Period 
with the terms, conditions and~c<j~.~na~~~F~fJh.is Leas(ftn~t are reasonably susceptible of being 
complied with 9Y::#~i:iCJ:~r,jncludirigJB§payiii:~J)tqf all Iijlppsitions and any other sums due and 
owing here~4:~f~;.: :·::·.:.\:::·::;;::.:\:::: .. :. ·::·::.:;~:,:;:::;. . ·:: c>s;y:i::··.·\·::· 

<:>Jc) No Obligation to Restore. Subject to Sections 40.4(d) and (e), Lender, 
including any Le:nc:ler who obtain~:title to·Fq!:eclosed Property through a Lender Acquisition will 
not be obligated:hy;the provisions\~Hhis Lefu;¢;tp Restore any damage or destruction to the 
Improvements beyol'.#tthe extent nec~s.sary to preserve or protect the Improvements already 
made, to remove any d~gi:is and to petfc:irm other reasonable measures to protect the public; 
provided, however, anyiJ,t.Q~r Person<fyl).o thereafter obtains title to the Leasehold Estate, or any 
interest therein from or thfoµg}i su9Ji'..+;~nder (or its designee ), or any other Successor Owner 
(other than such Lender ) will lje.,q~ligated to Restore any damage or destruction to the 
Improvements in accordance witlijhis Lease, except that any time period for such Restoration 
shall be reset as if the applicable Casualty or condemnation occurred as of the date of the 
Mortgagee Acquisition. 

(d) Obligation to Sell If Not Restore. In the event that Lender acquires the 
Foreclosed Property through a Lender Acquisition and chooses not to complete or Restore the 
Improvements, it will notify Port in writing of its election within [XX] days following the Lender 
Acquisition and will sell its interest with reasonable diligence to a purchaser that will be 
obligated to Restore the Improvements, but in any event Lender will use good faith efforts to 
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cause such sale to occur within [XX] months following Lender's written notice to Port of its 
election not to Restore (the "Sale Period"). 

(e) Lender Agreement to Complete or Restore. If Lender fails to sell its 
interest in the Leasehold Estate within the Sale Period, such failure will not constitute a default 
hereunder but Lender will be obligated to Restore the Improvements to the extent this Lease 
obligates Tenant to so Restore. In the event Lender agrees, or is deemed to have agreed, to 
Restore the Improvements, all such work will be performed in accordance with all the 
requirements set forth in this Lease, and Lender must submit evidence reasonably satisfactory to 
Port that it has the qualifications and financial responsibility necessary to perform such 
obligations. 

40.5. Provisions of Any Mortgage. Each Mortgage must provide that Lender will 
during the Term, (i) promptly provide Port by registered or certified tpail a copy of any notice 
delivered by Lender to Tenant of a borrower default under the Mortg.~!g~, and (ii) give Port prior 
notice before Lender initiates any Mortgage foreclosure action 'Y:itb:}~e{pect to the Property or the 
Project. .·::ii&:Vit· 

40.6. No Impairment of Mortgage. No default by;:$iJi~R\$d,er this Lease will 
invalidate or defeat the lien of any Lender. Neither a bp},~S>Ji'\)f any ol5iig~~Jon in a Mortgage, nor 
a foreclosure under any Mortgage will defeat, dimini$li~i:r~i:lder invalid dt'.)iii~nforceable or 
otherwise impair Tenant's rights or obligations un4~i'.:tl,{Is Lease or constitt.H~tb,y itself, a default 
under this Lease ".:::'i::\':: ·-:~:\':'.~:·. • ·..,.,~·>"'~-. ·,«,,·,<·>~·" 

• , '•~:.~:~'.'.;]~~~~:~"' c• ','~<:)~~~}~\ 
40.7. Multiple Mortgages. ':::;::~::f. :'f:~~t~> ·::;:;:::?:· .. 

, ~.~~:~'. :r~, .. ~ ,,:. -.;,~ 1;, • · ··:~.:-'.\' ~.'~ ~. 

(a) If at any time thery,:I~:;m9re than one~:.K19ftg~ge constituting a Herr on a 
single portion of the Property or any intere:~t:;:pj~~~i,n, the lien 6.f:~:R~nder prior in time to all others 
(the "Senior Lender") will be vested with tff~;;rigtit§:~@ger Sectiii/i~ff/lJ.3, 40.10, 40.13, and 40.14 
to the exclusion of the holder of any other Mq$,tgag<5·;~?{(?'~pt if the ·s~J:ttpr Lender fails to exercise 
the rights set forth in Sections.1/J. •. J, _and 40.10~~~~$:;,ftpplic'itQJ~M:J?:en the~:ijcy~-~er of a junior Mortgage 
that has provided notice to Poif;ti:Waocordance witn.Sectioilt:.!10.:~.'Will suC:c,eed to the rights set 
forth in.Sections 40:3 an4ln,;~Jri~"al1~~F:iic.able, o~~2:~L~~:;Ji~fd~fslR~,~~l Mo~gages senior to it 
have failed to exercise the'1'.f~!s set foEt!\~:¥1 Sectwn~;~i9;-:3 and 40.J01~:as applicable. . 

(b) A Serii&'.f~~~nded~}failure to ef~t~ise its rights under Sections 40.3, 40.10, 
40.13, or 40.14, ~~:flPPli.~able, oE;:*t!¥.<··~~1~~~'W;:tJ?:~. resp6ij:~* of any Lender to any notice by Port 
will not extenJhE~liji:yS~i:lt~::Period;'.:(i:i)::p'erfocfto~'.:~nt~r irit~!';~New Lease, or (iii) Tenant's or any 
Lender's rigJ'it~:'Wder this9:tr{fffe 40:~'.~;~'Qr. purpos'es::of::tW.fSection 40. 7, in the absence of an 
order of a c~ijij,9f competent¢j$.lit§_dicti01;};t)).€lt is serveclFon Port, a title report prepared by a 
reputable title~:~~9J.v,pany licensea~fq:~~o busfrl~~ in the State of California and having an office in 
the City, setting:·f9n~ the order ofp~i~rities'o:{2~t1;w liens of Mortgages on real property, may be 
relied upon by Porl~~~~:?nclusive e~tg~pce ofprfority. 

. , •,<..,;" ~·> ~·X·'""''· 

· 40.8. CuredD}Iu,1;1Jts. Port}~l accept performance by a Mortgagee with the same 
force and effect as it perfoim~d by 'J}~j);l;lnt. No such performance on behalf of Tenant in and of 
itself will cause Mortgagee:'t~~t:>;~~pW;.~j~a "mortgagee in possession" or otherwise cause it to be 
bound by or liable under this 'E~~$.~?:~· . . 

'·~·:):,~:::.~ 

40.9. Limitation on Liability of Lender. No Lender will become liable under the 
provisions of this Lease unless and until such time as it becomes the owner of the Leasehold 
Estate and then only for so long as it remains the owner of the Leasehold Estate and only with 
respect to the obligations arising during such period of ownership. 

If a Lender becomes the owner of the Leasehold Estate under this Lease or under a New 
Lease, (i) except as set forth in Sections 40.4(c) and 40.4(d), such Lender will be liable to Port 
for the obligations of Tenant hereunder only to the extent such obligations arise during the period 
that such Lender remains the owner of the Leasehold Estate, and (ii) in no event will Lender 
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have personal liability under this Lease or New Lease, as applicable, greater than Lender's 
interest in this Lease or such New Lease, and Port will have no recourse against Lender's assets 
other than its interest herein ·or therein. · 

40.10. New Lease. In the event of the termination of this Lease before the expiration of 
the Tenn, including, without limitation, the rejection of this Lease by a trustee of Tenant in 
bankruptcy or by Tenant as a debtor-in-possession, except (i) by Total Condemnation, (ii) as the 
result of damage or destruction as provided in Article 14, or (iii) as a result of Tenant exercising 
its option to terminate this Lease due to change in Laws as provided in Section 7.3, Port will 
serve upon Lender written notice that this Lease has been terminated, together with a statement 
of any and all sums which would at that time be due under this Lease but for such termination, 
and of all other defaults, if any, under this Lease then known to Port. The Senior Lender will 
thereupon have the option to obtain a new lease in accordance with and upon the following terms 
and conditions ("New Lease"): · ,. . 

. . ;:;·:>:-<>: 
(i) Upon the written request of Lendyr(#lthin thirty (30) days after 

service of such notice that this Lease has been terminated ("~~:W::p-~~~e Execution Period"), Port 
will enter into a New Lease of the Premises with the most ~eiij()fI:;efid:~r giving notice within 
such period or its designee, provided that Lender assum~~.Teri:ant' s oblig(:l.tions as Sublandlord 
under any Subleases then in effect; and , <~'.(\):;:~ ·: ;::~ > 

,'-·->:·~-~· 

· (ii) . Such New Lease will :be·:·yntered into at the Le#µ~r' s cost, will be 
effective as of the date of termination of this Lease; and will be for the remaillder of the Tenn 
and at the Rent and upon all the agreements, terms, coVenants and .. !i>O,p.ditions hereqf, including 
any applicable rights of renewal and in substantially the''ffriµiy fopn ·as this Lease ( e#:ept for any 
requirements or conditions which Tenant)ias .• satisfied pri&:t(;>j~¢Jennination). The New Lease 
will have the same priority as this Lease, itfchi9:Wg priority 6vefaµ1y mortgage or other lien, 
charge or encumbrance on the title to the Pfe@se~W;~J}ie New Le@~ will require Lender to 
perform any unfulfilled monetary obligatio1{q:fJeriantjµiger this De~~.~ that would, at the time of 
the execution of the New Lease .. b.e due under thls Lease::ifthi~ Lease'liad not been terminated 
and to perform as soon as rell.s9~~~ly:practicabr(8µy un:fu'f:fj.[I~c,l::n<:m-ni6netary obligation which 
is continuing and is reaso118,~W·suscepttWe ofbei'iigp~r,f(iijhed"by~:~B:~~ Lender, including any 
obligation to Restore. IfBeilqer elects••l)()t to Restor~;:J]jen it will follow the procedures set forth 
in Sections 40.4(d) and (e) .. Upqn the e:X:e:cution ofthe;l'~fow Lease, Lender will pay any and all 
sums which would at the time of the exd~ution thereofbe.due under this Lease but for such 
termination, an,c;lS{i.llj>Jty.al.l exp~rt~~$·iJn21udil1g;r,yasmfal),J~ Attorneys' Fees and Costs incurred 
by Port in cqirtt¢"¢tiori with S.Hch defatjlfa and teriiiiliatipn; ·tne recovery of possession of the 
Premises, andtb:e preparatiOn~:~.executiorr:a)ld delivefyc):f,such New Lease. The provisions of this 
Section 40.JO(ii}will survive any~t~nnilicitfq11 of this Lease (except as otherwise expressly set 
out in the first sentence of 40.JO)Nind will constitute a separate agreement by Port for the benefit 
of and enforceable: by Lender. ?(:\ <··:;:: 

40.11. No11lin~~:. Any rights/~f:a Lend~r under this Article 40, as amendecl hereby, may 
be exercised by or throiigli:Jts nomin¢e-::9r designee (other than Tenant) which is an Affiliate of 
Lender; provided, howevet;l.}9,Le~2-.§f:.will acquire title to the Lease through a nominee or 
designee which is not a Persol.l~qt~~twise permitted to become Tenant hereund~r; provided, 
further that a Lender may acquJ.r~J1tle to the Lease through a wholly owned (directly or 
indirectly) subsidiary of Lender . .,. 

40.12. Subleases and Other Property Agreements. Effective upon the commencement 
of the term of any New Lease executed pursuant to Subsection 40.l 0, any Sublease then in effect 
will be assigned and transferred without recourse by Port to Lender. Between the date of 
termination of this Lease and expiration of the New Lease Execution Period, Port will not 
(1) enter into any new management agreements or agreements for the maintenance of the 
Premises or the supplies therefor (collectively, "Other Property Agreements") or Subleases which 
would be binding upon Lender if Lender enters into a New Lease, (2) cancel'or materially 
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modify any of the existing Subleases, management agreements or agreements for the 
maintenance of the Premises or the supplies therefor or any other agreements affecting the 
Premises, or (3) accept any cancellation, termination or surrender of any Subleases which were 
not automatically terminated upon termination of the Lease as a result of the absence of a Non
Disturbance Agreement with the Subtenant of such Sublease (unless all the conditions to Port's 
recognition of the Sublease under the Non-Disturbance Agreement have not been met) or Other 
Property Agreement without the written consent of Lender, which consent will not be 
unreasonably withheld or delayed; provided, however Lender's prior approval will not be 
required for any Other Property Agreement entered into, cancelled, or modified by Port due to an 
emergency. Effective upon the commencement of the term of the New Lease, Port will also 
quitclaim to Lender, its designee or nominee (other than Tenant), without recourse, all of 
Tenant's Personal Property remaining on the Premises. 

40.13. Consent of Lender. Port will not (i) modify this Le~~~~~i.1?- a manner that increases 
base rent or percentage rent owed to Port, decreases the Term or 9tlJ~nvise amends the terms of 
this Lease in a manner that creates a material adverse effect uppp\$~eilior Lender, or (ii) terminate 
or cancel this Lease without Senior Lender's prior written c9n$~),1if:wlrich consent will not be 
unreasonably withheld, conditioned or delayed. Any such rii:Q:(tificatf,gp, termination or 
cancellation of this Lease without Senior Lender's con~e,iil::Will be effe@;y~ against Senior 
Lender. <WitJ:Y' ·<::Wk':·, 

No merger of this Lease and the fee estate ui:iWfPremises will occrif;~~·account of the 
acquisition by the same or related parties of the lease~§M, estate cre.~.ted by thi's't~a.~e and the fee 
estate in the Premises without the prior written consenfo:f.Lender;;*~~:if.>. 'r';~:~;;:;:,, 

- ~,~,::·:.~~:~~:::,": ,.·:·:~:~:~:;:~·.::·Y :<~;;.~' :«, 

40.14. Cooperation. Port, througf.iHt~.Executive Dif¢pfR~~;!afid Tenant will cooperate in 
including in this Lease by suitable writteif~~rj:gtµent or agil~fu:~p.t from time to time any. 
provision which may be reasonab~y request~~:,ffY:J!i~?:§~nior Len~~N;md cu~tom~ily included in 
such amendment or agreement to implemenNP'~ prov~s;i;on,s and mte,pJ:.Qf this Article 4 0, 
provided, however, that any SL!~ll).l~nendmen(Ci~t~greefile$JhyW nofltq~~r.sely affect in any 
material respect any of Port;~:~:~w;gh.:]~~·AA~ remedi~§::JJnder J~1S.1JP:~~~~.-. Poft;~:§> execution of any such 
amendme~t or agreementA~*A~9ridition~9}fm Port's?r~:~~w~:;~fits:s~~l?::£f N ~t Refinan~ing 
Proce~d~ (if any), and Attom:~ys' Fees·~i4 Costs ili9Rrt~H·m conneetron with the review and 
negotrnt10n of such document;:§:.~. :;::;;:;~: ":;:'..:'.;~'-

41. No Jon~'.F'*~~<IB~····:~~~~:~;~;,fr>::f:~:~~~jjk:Q~~~;:~:;~::,, .. ":q1ti!~,'.; 
NothW:g:~ohf~ffi~:d;Jit#ris t~~$~\vi11 b~\i~~h;i,e.c;l oi!fohnstrued as creating a partnership or 

joint venture'.;'l;ietween Porfaff~f[.~nanf:O_i.~petween Poi;t~:@nd any other Person, or cause Port to be 
responsible ifi:i@y way for the':l{~~ts or oh1fgfitions of Tenant. The subject of this Lease is a lease 
with neither Paft:y::a~ting as the Ng·ep.~ of tlie\qtQ.er Party in any respect. 

42. ECONOM~§;~~f~~ss. '<:~J~~);t~'. "<:~J:· ' 
Tenant will comP.h:. with the W:~:rkforce Development Plan attached hereto as Exhibit ..XX

(collectively, the "Workit)~?~peveloi~~1ht Plan"). The Workforce Development Plan is designed 
to afford opportunities for S~;fr~&~l~fo residents.to participate in the construction and 
operation of the Initial Improvefil¢fjJs: Tenant will comply with the Workforce Development 
Plan with respect to the operatiofi~:find leasing of the Premises, and will include in its Subleases, 
applicable provisions of the Workforce Development Plan in accordance with the same. 

43. REPRESENTATIONS AND WARRANTIES. 

Tenant represents, warrants and covenants to Port as follows, as of the date hereof and as 
of the Commencement Date: 

(a). Valid Existence; Good Standing. Tenant is a 
~--~-------~ duly organized and validly existing under the laws of the 
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State of [ ]. Tenant has the requisite power and authority to own its property 
and conduct its business as presently conducted. Tenant is in good standing in the State of 
California. 

(b) Port. Tenant has the requisite power and authority to execute and deliver 
this Lease and the agreements contemplated hereby and to carry out and perform all of the terms 
and covenants of this Lease and the agreements contemplated hereby to be performed by Tenant. 

(c) No Limitation on Ability to Perform. Neither Tenant's articles of 
organization or operating agreement, nor any applicable Law, prohibits Tenant's entry into this 
Lease or its performance hereunder. No consent, authorization or approval of, and no notice to 
or filing with, any governmental authority, regulatory body or other Person is required for the 
due execution and delivery of this Lease by Tenant and Tenant's performance hereunder, except 
for consents, authorizations and approvals which have already been q!Jtained, notices which have 
already been given and filings which have already been made. Ex9~pt as may otherwise have 
been disclosed to Port in writing, there are no undischarged judgrti,(iiifs pending against Tenant, 
and Tenant has not received notice of the filing of any pending:~li~H>r proceedings against 
Tenant before any court, governmental agency, or arbitrato,rfWWch)i:light materially adversely 
affect the enforceability of this Lease or the business, op~r.atioJis, asset~:.or condition of Tenant. 

( d) Valid Execution. The executi<'.>~:i~a delivery ~Hi~lsJ~ease and the 
performance by Tenant hereunder have been duly@(:l)validly authorized. 'WJ\~n executed and 
delivered by Port and Tenant, this Lease will be a leg·~l,valid and binding oblig~tion of Tenant. 

(e) Defaults. The execution, deli;~tf::@d perf.q@ance ofiliit~~l;lse (i) do 
not and will not violate or result in a violatiqn of, contravei:i,~,;.ox:~"C)pflict with, or constitute a 
default by Tenant under (A) any agreemeM/(1'9G_llffient or irisfu#jient to which Tenanfis a party 
or by which Tenant is bound, (B) any law;:st~tUWfordinance, of:~i;~gulation applicable to Tenant 
or its business, or (C) the articles of organi:iatipn orJh~.()peratingagr~ement of Tenant, and 
(ii) do not result in the creation or imposition.~f .~my 1ie1i::8~ _9th er eiicYm._brance upon the assets of 
Tenant, except as contempl~~§gJ:~~{~ZI· \%:=-.. ·.:::.}){\ .. :.. ·::::::>::-: 

(t) Fiualicfal Matters. Excep(tq th¢i~#eiifd~s¢J913ed to Port in writing, 
(i) Tenant is not in defaulV@.,der, and hM::t.10t receiv~g:;ij.!)fice asserlirtg that it is in default under, 
any agreement for borrowed~fu,,1ney, (ii}:J(enant has ribffiled a petition for relief under any 
chapter of the U.S. BankruptcY.Qgde~ CHD:!b-~re has b~·~µpo event that has materially adversely 
affected Tenant':s,~a]Jitt~1':)~p meefit~~1¢ise:':0bligfl:t~ons he~~l..:illder, and (iv) to Tenant's 
knowledge, nqJri:Yoluntary>pe1ition:ii~@.ng Terlanf.:~s:<febfor has been filed under any chapter of 
the U.S. Bapkfuptcy Code. ·:y·n .. :.. =:.:::-::. · \::{:" ., "'·".·:·,., ··-.::::·:,'<:.:. 

The rbpr~sentations and\yaganti~§.b'erein will survive any termination of this Lease to 
the extent specified:in this Lease. ~::;:::. ·<. i :· 

44. MITIGATI~:N.''iNn IMPROVEMltNTS MEASURES. 

In order to miti~~f e;t]ie signiri€ifu.t environmental impacts of this Lease and operation of 
the Premises, Tenant agrees:that thej)peration of the Project will be in accordance with the 
Mitigation and Improvementfyr~a:shl:es attached to this Lease as Exhibit XX, which are those 
Mitigation and Improvement Measures applicable to the Premises. As appropriate, Tenant will 
incorporate such Mitigation and Improvement Measures into any contract for the operation of the 
Improvements. 

45. PORT AND CITY SPECIAL PROVISIONS. 

Tenant will comply with the Port and City Special Provisions attached hereto as 
Exhibit XX. 
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46. GENERAL 

46.1. Time of Petformance. 

(a) Expiration. All performance dates (including cure dates) expire at 
5 :00 p.m., San Francisco, California time, on the performance or cure date. 

(b) Weekend or Holiday. A performance date which falls on a Saturday, 
Sunday or City holiday is deemed extended to 5:00 p.m. the next working day. 

. (c) Days for Performance. All periods for performance or notices specified 
herein in terms of days will be calendar days, and not business days, unless otherwise provided 
herein. 

( d) Time of the Essence. Time is of the essence with respect to each 
provision of this Lease, including, but not limited, the provisions fogJ:J:ie exercise of any option 
on the part of Tenant hereunder and the provisions for the paymenf:9~~Rent and any other sums 
due hereunder, subject to the provisions of Article 21 relating t~:'.£9fce Majeure. 

· . ,<<?~~~?~rt~;~~~~i~r, 46.2. Interpretation of Agreement. 1c}:·<,:::· ··:.::.:;;;:. 

(a) Exhibits and Schedule. When~y,~!:;.~fd~~xhi~fN~b~:'.'Schedule" is 
referenced, it means an attachment to this Lease unl~s~;{)1:lierwise specif'rc:~UY identified. All 
such exhibits and schedules are incorporated herein'·~Y~reference. ··>::;/.;:>:;;, 

'·~~::;;:s:<'..: , ',~~~:~·i·-1•• ••• _ 

(b) Captions. Whenever a section:~::;\r.ticle or par.agraph is refe:t~nced, it refers 
to this Lease unless otherwise specifically identified. t4~::9aptioµ~~~t,eceding the:'ilriii;les and 
sections of this Lease and in the table of c:,qntents have been/:W.s.~ft~u·for conveniencci:·o~ 
reference only. Such captions will not def~~~)~P:KJimit the sc6p~t4f intent of any provisfon of this 

Lease. ··~~~]?~i~~~~tt~Fi:;::;>,. ':~{~~~;~,;. 
( c) Words of Inclusion. ''.q1J),~ use:·~t~.b.~ term '"in~J:iHle", "including", "such as", 

or words of similar import, wh~J?,;(()llowing alrj(geneniFt~t,m,.~statemeiJ.tw matter will not be 
construed to limit such term,.,:~~~~~m~Jt! or matter~tq.the sp~i5i:t1:-~\it~pJ.s &~µiatters, whether or not 
language of non-limitatio,rx;5.:'~6us'ed'WiJfj}r~ference'<t;b:~.retp::'.~!ltatheF.;;®.~h terms will be deemed to 
refer to all other items or 'llf:~~t!s that oqMld reasonii'B~iffi11 within tfie'.broadest possible scope of 
such statement, term or matt¢(~*~;.. f!;~~} ::::;0;:~: 

(4),,,x':x:No PreiUiifbtioiKW:gahlst Drattit~i, This Lease has been negotiated at 
arm',s length *~~~-~tw§.~1:t&~~!sons::s.~~~-§ticated.~~~4}~~d'X~~dgeable in the matters dealt with 
herem. In ~c:l~ht,ion, experrel'.l,9eQ. and·ltjl.Q.\Vledgeabl(:))J~gl:)l counsel has represented each Party. 
Accordingl%ttbJs Lease wilfB~Jµterpret~~ht~ achieve'tne intents and purposes of the Parties, 
without any pf~~)gp.ption again~t~!h@ Party~t6.S:ponsible for drafting any part of this Lease 
(including CalifO@CJ: .. Civil Code SM~~~n 1654h:;. 

· ( e) '.:;:~i;!:llr-ees and Co~l~t, The P~ on which any obligation is imposed in this 
Lease will be solely re's~q):i,~ible for p~~tng all costs and expenses incurred in the performance 
thereof, unless t,he proviSio~hiJnposi#g~:Uch obligation specifically provides to the contrary. 

'~:·,:~~'~,'.{:~>~ . ,;~:~;'.~;~<;;> 

(f) Leas~::R~fe~~lif'es. Wherever reference is made to any provision, term or 
matter "in this Lease," "herein"votf:i:fliereof," or words of similar import, the reference will be 
deemed to refer to any and all provisions of this Lease reasonably related thereto in the context 
of such reference, unless such reference refers solely to a specific numbered or lettered article, 
section or paragraph of this Lease or any specific subdivision thereof. 

(g) Approvals. Unless otherwise specifically stated in this Lease, wherever a 
Party hereto has a right of approval or consent, such approval or consent will not be 
unreasonably withheld, conditioned or delayed and such approval or consent will be given in 
writing. 
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(h) Legal References. Wherever reference is made to a specific code or 
section of a specific Law, the reference will be deemed to include any amendment, restatement 
or replacement. 

46.3. Successors and Assigns. This Lease is binding upon and will inure to the benefit 
of the successors and assigns of Port, Tenant, and any Lender. Where the term "Tenant," "Port," 
"Lender" is used in this Lease, it means and includes their respective successors and assigns, 
including, as to any Lender, any transferee and any successor or assign of such transferee. 
Whenever this Lease specifies or implies Port as a Party or the holder of the right or obligation to 
give approvals or consents, if Port or a the entity which has succeeded to Port's rights and 

·obligations no longer exists, then the City will be deemed to be the successor and assign of Port 
for purposes of this Lease. 

46.4. No Third-Party Beneficiaries. This Lease is for the exclusive benefit of the 
Parties hereto and not for the benefit of any other Person and will IJ:cifl:>~ deemed to have 
conferred any rights, express or implied, upon any other Persond:~Xc~pt as provided in Article 40. 
with regard to Lenders and Section 25. 8 with regard to Horiz9-1.ft~l:Peveloper' s ability to 
complete the Deferred Infrastructure under certain limited 9jfq\J.µist@s:es. . 

,"'.-'.'.·. ,., '"···<-"·'"'-

· 46.5. Real Estate Commissions. Port is not li1;1,Ql~.f6r any re:a(~~tate commissions, 
brokerage fees or finder's fees which may arise froll\Jll#Lease or any Stiq~~!;lse. Tenant and 
Port each represents that it engaged no broker, ageµfgf!finder in connecti6fr}0.~h this transaction 
and Lease. In the event any broker, agent or findefm~es a claim through Ten~P.t. or Subtenant, 
Tenant will Indemnify Port.from any Losses arising (Yufp,fsuch cle:i,iw. '\'.:i};; 

'<·:;~,~:~·.: ;., ,,1'.':;:~.<~.:: :·~~;·', '":> .:: ';:~: ;-, 

46.6. Counterparts. This Leas~)µ,ay be executed!:i~.9pµIiterparts, each of\VJ'i.ich is 
deemed to be an original, and all such cou~f~tJJ..wts constinit~(:·m:W:and the same instnllrient. 

46. 7. Entire Agreement. This L~:Ji;li£¢1.µg,ing the ~Qfil9tts) constitute the entire 
agreement between the Parties with respect fo;t:Q.e subj~()tmatter sdfJo:rth therein, and supersede 
all negotiations or previous agr~~1llents betweeij:)he Parti~l:w~th respe:qt;Jo all or any part of the 
terms and conditio~s menti9p:~<1,J!~f.B~B:-or in~ide4t~! her~~g.t~;::N2JB~rol _ev~dence of any prior or 
other agreement will be P:'?tffi!tted to:9g9.:t:rad1ct orxll!X::!R~:tern1s'.:9f:~~~s Lease. 

. 46.8. Amendme~t:m~~ither thllJ,ease noi:;~~t5?6f the ter~rl~ereofmay be terminated, 
amended or modified excepf1Jy)1..writte_i;ijnstrument e~~cuted by the Parties. 

46.9. (,TAril;i1Jµg] .. a~/skJ,~~li.k~:~·JJ.Jtirr.J:f!.n. f.fil'.~~Lease will be governed by, and 
interpreted ina¢c9fdaiiceWiW, the'fa\y:softhe.Sfale,;:gJ,_California. As part of the consideration 
for Port's eµt¢~ing into this 'Lea~,~, Teiil:lrrti:igrees tliat'@l:actions or proceedings arising directly 
or indirectly uµci.er this Lease iri:ay, ,at the $C:>,le option of Port, be litigated in courts having situs 
within the State.pf'.:California, arid:T:~nant fol1stmts to the jurisdiction of any such local, state or 
federal court, and:C'tjµ~ents that any:~,ervice of p~ocess in such action or proceeding may be made 
by personal service tipo11 Tenant whet¢yer Tenant may then be located, or by certified or 
registered mail directedfo Tenant at tl'l.¢': address set forth herein for the delivery of notices. 

46.10. Recordatifirio_::This :G,~~~6 will not be recorded by either Party. The Parties agree 
to execute and record in the OffidalRecords a Memorandum of Lease in the form attached 
hereto as Exhibit XX. Promptlytlpdn Port's request following the expiration of the Term or any 
other termination of this Lease, Tenant will deliver to Port a duly executed and acknowledged 
quitclaim deed suitable for recordation in the Official Records and in form and content 
satisfactory to Port and the City Attorney, for the purpose of evidencing in the public records the 
termination of Tenant's interest under this Lease. Port may record such quitclaim deed at any 
time on or after the termination of this Lease, without the need for any approval or further act of 
Tenant. 

46.11. Attorneys' Fees. The Prevailing Party in any action or proceeding (including any 
cross-complaint, counterclaim, or bankruptcy proceeding) against the other party by reason of a 
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claimed default, or otherwise arising out of a party's performance or alleged non-performance 
under this Lease, will .be entitled to recover from the other party its costs and expenses of suit, 
including but not limited to Attorneys' Fees and Costs, which will be payable whether or not 
such action is prosecuted to judgment. "Prevailing party" within the meaning of this 
Section includes, without limitation, a party who substantially obtains or defeats, as the case may 
be, the relief sought in the action, whether by compromise, settlement, judgment or the 
abandonment by the other party of its claim or defense. Attorneys' Fees and Costs under this 
Section includes attorneys' fees and all other reasonable costs and expenses incurred in 
connection with any appeal. 

For purposes ofthis Lease, reasonable fees of attorneys of the City's Office of the City 
Attorney will be based on the fees regularly charged by private attorneys with an equivalent 
number of years of professional experience (calculated by reference to earliest year of admission 
to the Bar of any State) who practice in San Francisco in law firms with approximately the same 
number of attorneys as employed by the Office of the City Attorney/'.(:,;;::· 

46.12. Effective Date. This Lease will become effectiy@~~i}he date (the "Effective 
Date") the Parties duly execute and deliver this Lease. The;:~ffedJv{~{Q.ate will be inserted by 
Port on the cover page and on page 1 hereof, provided, hgwever, thaf:~~tl;J,er Party's failure to 
insert the Effective Date will not invalidate this Lease, :;:Wftere used in.tfil~;~Lease or in any of its 
exhibits, references to "the date of this Lease," the "refetfeiice date ofthis'L~ase," "Lease Date" 
or "Effective Date" will mean the Effective Date d6tghfiined as set forth abd'1eiand shown on the 

",.",';.'..",;.. <<-·~~:: ... 
first page hereof. <::;\,>, ·:-..,f;}_, 

46.13. Severability. If any provisi_on of this L~~~~~;;9r it~;:~~~lication to ~~~~~r,son or 
circumstance, is held invalid by any coul;'t~:JPJtµivalidity oi<iij;~Ji]2lkfability of such provision will 
not affect any other provision of this Leas~~o);:[the.Jtpplicati-01:t&t~11ch provision to any other 
Person or circumstance, and the remaining'l?g~rct~§:~.Qf .this Lea~'i§'~;fy4Jl continue in full force and 
effect, unless enforcement of this Lease as s6~1)1pdifi~t,t::by;. and in reS.pS1nse to such invalidation 
would be grossly inequitable UP,,g~r,all of the 6lff~\;lmStart(i~-~'t:QI. would:Jn;!Strate the fundamental 

~;ose~::~::~:;:F ~~f~;~\i~: <¥J~ltw.t'~f f~Jt~4~~:,'*' 
For purposes ofthis.'L~~~. initi~.11¥ capitaliz~~:;fyrms will have the meanings ascribed to 

them in this Section [to be cr6sS.~:Ci4ecl\.~W~:ncLfmalizeCl~W#h final lease drafts]: · 

"Addit.foJi~l~~i1ftmeans··~~~f~J~i{f~~$\:foth~;~¥~@ Base Rent and Percentage Rent) 
that may be.s:;$m~:aue or;'b'i(i~~y,a,ble 'H~~I,~nant un:a~~:Jht~ t~ase. 

M::r\·1'~~::~:~" "-"'8.::::~::=:-,, '>:•.~-{'.;::::·~~~ '"·<~::;:~~;;.\' 

"AffHi~l~~i. means any ).»e~~)?p. dii~Qlh'.:;Or indirectly Controlling, Controlled by or under 
Common Contrqr~W.~th the other'R~#:~pn in''q\(~~t~on. 

·,~:~-:-:..-~·>... ">:<~":,/,.~ . '<":-~·:·:":~d-, 

"Agents" m~li.:h.&, when used~@ith refer~iice to either Party to this Lease, the members, 
officers, directors, ccif$W,~sioners, e$:y}oyees, agents and contractors of such Party, and their 
respective heirs, legal rep~~~ntative§~~~yccessors and assigns. 

. "<·.~:~.-~~::~.. .~~:;~~:~~~~· 
"Annual Development~Cbst Statement" means 

"As Is With All Faults'::;f~t(~~h:d in Section 1.1 (g). 

"Assessor's Office" means the Office of the Assessor-Recorder in the City and County of 
San Francisco, or any successor agency responsible for assessing real property in the City and 
County of San Francisco. 

"Assignment" is defmed in Section 18.l(a). · 

"Assignment and Assumption Agreement" is defined in Section 18.1 (b)(i). 
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"Attorneys' Fees and Costs" means reasonable attorneys' fees, costs, expenses and 
disbursements, including, but not limited to, expert witness fees and costs, travel time and 
associated costs, transcript preparation fees and costs, document copying, exhibit preparation, 
courier, postage, facsimile, long-distance and communications expenses, court costs and other 
reasonable costs and fees associated with any other legal, administrative or alternative dispute 
resolution proceeding, including such fees and costs associated with execution upon any 
judgment or order, and costs on appeal. 

"Award" means all compensation, sums or value paid, awarded or received for a 
Condemnation, whether pursuant to judgment, agreement, settlement or otherwise. 

"Bona Fide Institutional Lender" is defined in Section 40.l(a). 

"Bond" is defined in the Basic Lease Information. 

"Books and Records" is defined in ~ection XX of Exhibit -~h , 
"Capital Items" is defined in Section 10.2(a). .. {/>/ 

,. :·: :~): ;,?:~\·:::~: > . 

"Capital Reserves" is defined in Section 10.2(a). ,_., 

"Capital Reserve Deposits" is defined in Section UJ.~J,(a): 
.. ·~':'.-."-;··· '.<.'· 

"CASp" is definedinSection l.l(c). /;</;:)' 

"Casualty" is defined in Section 14.1. :;>i~}-";.. :t\\: 
->~~:,',_·:•. ·.r.'. ·, \{~):r .. ,, 

"Casualty Notice" is defined in Section 14.l(a). :;>. ":.. :-<·" 

"Certificate of Completion" is defi'µ~O)J:l the Verti~~lpp*(t@/'' ·>:/~ .·.: 
"CFD Assessment" means the specfafa~~.b9.be leviei6h~!lie Land (and other property in 

the Pier 70 area) in accordance with the tenhs.:i~nid:cpl),d,itions ofth~·:~Rate and Method of 
Apportionment of Special Tax" applicable to'lhe. Inff~stfu9ture CFD~::.:[add reference to any 

other CFDs that migh(be .~~:.P!:!~f:L... {!i)::.\ '. .. )':~1;.;t:;::~.;:,. · Tu::. · 
"City" means the .GJtJ;Jind· CoWi,ty of San f;fap£i~§§/a 'IBUfil~ipal corporation. 

"Commencement n~f~~Us defin~J]h the Ba~foifil~f~e Info~~if~n. 
"Common Control" ~~fui·~ th,.at xwg·;:eersons ~~A5o.th Controlled by the same other Person. 

"CompletiJ~:ii_;ffi~itli~ co~~:l~tiBiF6t'.66ii~tfitgtio~;8i:411 or any applicable portion of the 
Initial Improy~ri:ients [Note: ·Use if Deferred Infrastructure included in VCA: [including the 
Deferred Irifr~structure, in accordance wfthJhe terms hereof, as conclusively evidenced by the 
issuance of a teh?-porary certificate pf occl1pijii.9y. "Complete" has a correlative meaning. 

~." ' .- '" .. ·-· . ·,' -· ,··,, 

"Condemli~tion" means the ¥~!ng or dajµaging, including severance damage, of all or 
any part of any property, or the righ(:()J:possession thereof, by eminent domain, inverse 
condemnation, or for ari.Y: public or qjlfj.'si-public use under the law. Condemnation may occur 
pursuant to the recording <?fa.,.final 9t,4,~r of condemnation, or by a voluntary sale of all or any 
part of any property to any P~tsp11 }l~\ling the power of eminent domain (or to a designee of any 
such Person), provided that the prop.erty or such part thereof is then under the threat of 
condemnation or such sale occurs by way of settlement of a condemnation action. 

"Condemnation Date" means the earlier of: (a) the date when the right of possession of the 
condemned property is taken by the condemning authority; or (b) the date when title to the 
condemned property (or any part thereof) vests in the condemning authority. 

"Condemned Land Value" is defined in Section 15.4(iii). 

"Construction" is defined in Section 12.1 (a). 

"Construction Impacts" is defined in Section 4.1. 
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. "Control" is defined in Section 18.1 (a). 
meamngs. 

"Controlled" and "Controlling" have correlative 
' 

"DDA" is defined in Recital C. 

"Default Rate" is defined in Section XXX. 

"Deferred Infrastructure" means those items of Public Improvements assigned to and 
assumed by Tenant to be completed in conjunction with the Initial Improvements, as more 
particularly described in Exhibit .XX attached hereto and as further described in the VCA. · 

"Demolish and Remove" means the demolition of the Improvements and the removal and 
disposal of all debris in accordance with all Laws. "Demolition and Removal" has a correlative 
meaning. 

"Demolition Option" is defined in Section 36.2(a). .c::;,,. 

"Design for Development" means the Pier 70 Design for P~Y.~W~t'.n.ent that the Port 
Commission and the Planning Commission approved. h';:~;.:~'.;:~;f 

, .,~~;~~~:~~~ ·\~;~-:~ ;";:~~.{ :: ' 
"Development Agreement" means that certain Dev~lo~pjent A&f~~~ent between 

[ ] and , dated as o;I;);;::.. • , 20~x, as may be amended 
from time to time. ,./;~:K:::.·· '\).;;.;:;:: .. 

..-: :·:~<~~:·>; ... ' '-X<'·-r>:'.'-

"Development Documents" means (i) the sup;'.((fi) the Design for D~v¢Jhpment (including 
the Green Building Specifications); (iii) the Port Plan~;~~!),~ Policie~;. and (iv) tli~©e.velopment 
Agreement. [TBC] "':~.~:i'];h,,. ,..:{:~!;;> ·::;~~~\;i:'.k,., 

"Development Projects" is defmed,Ht~'$e~tion 4.1. '«::~;M\::f~1:;:~> · <'H' 
':.~~;~:--'.:"~~):;:. :;.. ·,:f ~·?:'~:? 

"Disabled Access Laws" means all :G~'§:s~r~l~~~.d to acces~Wt;irpersons with disabilities 
including, without limitation, the Americaris~;}Y:i~lfUi®,Ri.lities Act;:~.U.S.C.S. Section 12101 et 
seq. and disabled access laws under the Port's\nl;lildifiif~q<i~, "::~'.:]:}~·:,, 

''Economically ~n.feA~~}m~t~~~J~;!i~n N oif~~t~)~~ ~~&~~~t!i~~h~~~~~~:~3. 
"Effective Date 1s::tlefined m Section 46.12'1::~} <~:;~~::;:·' · ·=::~::::<:;:;. 

~<:~~~::::~~,~, <~~~;f~~ :\~~;.{:n~~'.(;~: · ~,~<<"" 
"Encroachment Area'''ii$}:4efined 'jfy)'$ection J:1{e)fi). 

"·,~:~;;~:·:.~~·~. . .... ·?,.:;~;~. '~;~:_-:;.~~;~~ 

"EncroacQ.mt<~~.A,,rea Ch~fgeKi.$'.:'iit~flne:<ijp, Secii~ij::).1 (e)(i). 
- .~~~~:~~~~~:~:::~~·~~::::);~:f;:::},·,_ ·,.:~~:;~:}~~~:~;~.;;~·: •'·" ··· '-'.· :·Y::;~~=~;~:.~'.._~·:-. ·~~:;i~::;" 

"Env~,~~~~we'ii'fafFQ\~!.f~!~l Peri~fmance DepQ~fJU~i~ .. deffued in Section 17.2. 

"En~~i~~ental La~~;~·;:i~~~~iFn~J~~~~~~ction fil'd/ ' 
"Environ~~&tal Notice" iS'q~f:w.ed irr~tftfon 17.3(h). 

'~~~-.~.'.{:. \.!-.•'/'.'~<'. "-;,.•,-! ··~~'· 

"Environmeti~~!.Pversight Dep~~!t" is defined in Section 17.3(a). 

"Environment:i~;ft~gulatory A~it~~" is defined in Section 21.6. 
··::~~:~};-~ M:~~;::~~; 

"Environmental Regnfatory ,;\g~)i~y" is defined in Section 21. 6. 
"'{>~%> .. <~.~~::~;~;~? 

"Event of Default" is detlne!:Fih Section 24.J. 

"Exacerbate" or "Exacer~~~i:g" is defined in Section 21.6. 

"Excepted Hazardous Materials" is defmed in Section 21.1. 

"Excluded Transfer" is defined in Section 18.1 (a). 

"Executive Director" means the Executive Director of the Port or his or her designee. 

"Facilities Condition Report" is defined in Section J0.2(h). 

"FCR Date" is defined in Section 10.2( a). 
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"FOG Ordinance" means Sections 140-140.7 of Article 4.1 of the San Francisco Public 
Works Code, or any subsequent amendment or replacement of the same that sets forth 
prohibitions, limitations and requirements for the discharge of fats, oils and grease into the City's 
sewer system by food service establishments. 

"Force Majeure" means events which result in delays in a Party's performance of its 
obligations hereunder due to causes beyond such Party's control and not caused by the acts or 
omissions of such Party, including, but not restricted to, acts of nature or of the public enemy, 
fires, floods, earthquakes, tidal waves, strikes, freight embargoes, and unusually severe weather. 
Force Majeure does not include (i) failure to obtain financing or faitl:lf.~ to have adequate funds, 
(ii) sea level rise, or (iii) any event that does not cause an actual d\il.(;ly/The delay caused by 
Force Majeure includes not only the period of time during whipij:j?¢fformance of an act is 
hindered, but also such additional time thereafter as may reasd~~bly:: ~e required fo make 
additional repairs or obtain additional Regulatory Approval~that wo{ilg not have otherwise been 
required but for the Force Majeure Event. ,)\. ·• :\\ , 

"Foreclosed Property" is defined in Section 4,gr#(~J;'Y - <~::;~:~ 
"Foreclosure" means a foreclosure of a Moh~·i~~ or other proceedin~~hk:tlie nature of 

foreclosure (whether conducted pursuant to court orde't}9r.pursuan~~~<) a power 6f~l:I:\~ contained 
in the Mortgage), deed or voluntary assignment or othetcbn,yey:~p.~~jn lieu thereofa\::: 

"Foreclosure Period" is defined in:~~~f~~:rr::f0.3(b). "::%.:~~!;.;;·'..c:: :::;;:'· 
"Forest City Agreements" is defined ffif$.eeti(J11Jf .. 2(a)(vii)~\s\:. 

::Gener~,:~r" is descr~b~~,,~~.~ection :lJ:i¥:(i.:~ .. ~ ..• , Mc;'..;/,}.. . •' ~'.)•• .. ·.·. 
graffiti 1s defined mSection·.9. 6. . ,,:• -: ':·<:::::., • · 

"Gross Income" isA~~h~:l'i~ls~~HonxX{i;,·JJx.~/6ii-X1)~'.:;,{<·:t· 
"Handle" is definedih§.:ection llf~· 

,,_,_,,--,« 

"Hard costs~' is .. defined fuSectib~.;J'O;J;·:, <:r> 
''Haz~rc19'.9~ M:Ji~fl~.r· is defi~g4;:j~·~~;tt'a~{~~!•J· ··::~?.i;> 
"Ha~~ia~us MaterialEi~lin" is defined in Se~tib:i{2J.6. 
"Hazaici~'1s:Material Co~dt~iou" is cleflh~d in Section 21.6. 

"Historic .tdr:~~? is describect~hsectio~;:4~i( a) (viii). 

"Horizontal n'ei~tQp,er" is defiR¢~ in Recital C. 

"Impositions" is defl~~4.,in $.¢.~!i{)n 5.1 (b). 

"Improvements" merui'~.·~il·bffildings, structures, fixtures al).d other improvements erected, 
built, placed, installed, constructed; renovated, Restored, or Rehabilitated, located upon or within 
the Premises on or after the Commencement Date, including, but not limited to, the Initial 
Improvements and any Subsequent Construction. 

"Indemnified Parties" means City, including, but not limited to, all of its boards, 
commissions, departments, agencies and other subdivisions, including, without limitation, the 
Port; all of the Agents of the City, including its Port, and all of their respective heirs, legal 
representatives, successors and assigns, all other Person acting on their behalf, and each of them. 

"Indemnify" means indemnify, protect and hold harmless. 
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"Index" is defined inSectionXJ(fofExhibitD]. 

"Infrastructure CFD" means the City and County of San Francisco Community Facilities 
District No. LJ (Pier 70 Public Improvements). 

"Initial Improvements" means all Improvements to be built on the Premises or portion( s) 
thereof [Note:· add if included in VCAJ [including the Deferred Infrastructure] in accordance 
with the Vertical DDA, Scope of Development, and SUD, [Note: include for historic buildings: 
including, without limitation, all renovation and Rehabilitation work on the existing building(s)]. 

"Investigate" or "Investigation is defined in Section 21.6. 

"Invitees" when used with respect to Tenant means the customers, patrons, invitees, 
guests, members, licensees, assignees and Subtenants of Tenant and the customers, patrons, 
invitees, guests, members, licensees, assignees and sub-tenants of Suptenants. 

' ,-::-:;'.;:.;~~~, 

::Land" is de~~ed in Basi~ Lease. Information. ,.·:·~f.'.:t~~)j:t;> 
Late Charge 1s defined m Section XX. /:o::;;:::.=;:~;,,. 

' /~:~<:::;~~~.::<'.~~'.~;:~~:.;. 

"Law" or "Laws" means any one or more present anq;;jfuiure'l~ws, (including 
Environmental Laws) ordinances, rules, regulations, Pt:mii~.~;authoriza{~QBS, orders and 
requirements, to the extent applicable to the Parties ()~~tq::tne Premises of·;ajlxportion thereof, 
whether or not in the present contemplation of the -~~tes, including, withctul,;Jimitation, all 
consents or approvals (including Regulatory Approv<il.§) required to be obtairi:eg;.P;om, and all 
rules and regulations of, and all building and zoning la°W:S.'.Pf, all f~q~,ral, state, c6fuity and 
municipal governments, the departments, bureaus, agenCi¢~;:Qr QQtti#IIssions there0fi2~µthorities, 
boards of officers, any national or local Q.~@i:4.<;>f fire under'Wf~{~~sJ~or any other body 'Of bodies 
exercising similar functions, having or actftjif,lii~d1J.fisdiction"'ofi~r which may affect or be 
applicable to, the Premises or any part there~f,:·m0U+<:!i11g, withoutJipiitation, any subsurface area, 
the use thereof and of the buildings and Impr().~~m:~ni#l~~reon. ··o:~:~:i~:~,: 

~<->8',,,. '<<~-·~·>~""..Mr . '·.;._,~:iL 

"Lease" means this le.as~;;::as.it may be &fi¢nded frb.®::tW.e to fim~ • ., 
/~~>;~~~~~~~'(;!~'.:-~;·~~~>> . >~~i~;>:~\ -~.:;_~~~~~:~~a:~~:::==:~:"~·... ~-;~:~:7~·! 

"Leasehold" or "L~~.s~i;it>Icfit'si~f~J~ means T:~;b.;allt~;:~}iJeaseli&J~::~,~tate created by this Lease. 
·:~.~~:~~:.~;~~.. '·:~·~::~~~:~, ~~:'.~:;;·::::>;;~~~~;~~~· -.. ~<~:~:~;~/ 

"Leasing Activity Rep~#" is defiii~Sl: in Sectiifif~!N3. ·,·· 
-,~~:;;:;~·,·,•v .'::.'..~.:5;';: »;~~;:~:." 

"Leasing Agent" is define~~kW. Sef#,:q11.:}l.2. <{t%; .. 
' ' . . --'<-, ::'. :'. ~,~-~-~~~~.'.~'~):-:,~ ,-• .-. ~;; ~:~~~:::~ < ,;_:2~:~:~1~~;:,i;::~ :~;~~~~~~:::~;~::>~ . . ~-:~~}:;.::::~, 
Lease .. X,'.~~;::;im~.ajW:;~,ach cal_~~;gar yeat':Q;q~ewg the:m~rm. 

"Leq~~~f i~quisit~~;r~rf~;~~fi~~m~§ectio~:~IJl*(fj) .··>:" 

"Lend~~~(:~:weans the h~Ia~f:>Qr hofa¢#.$;;9f a Mortgage in compliance with Article 40 and, if 
the Mortgage is'1i~t4.by or for the~:t;~hefit ofl:i:;J}Jistee, agent or representative of one or more 
financial institutioh&.~'.i:!he financial i'Ji'.~Wutions 'oh whose behalf the Mortgage is being held. 
Multiple financial institjltions particip~jing in a single financing secured by a single Mortgage 
will be deemed a single:t{~J:t9.er for pgmbses of this Lease. 

"»<:.~: .. ;:~~:.,. .::<f ?~~;:: 
"Loss" or "Losses" wlj;~l,J lJ:~%f~{with reference to any Indemnity means any and all claims, 

demands, losses, liabilities (irlcl.tt<l.w~(direct or vicarious liabilities), damages (including . 
foreseeable and unforeseeable, i'ricidental and consequential damages), liens, obligations, 
interest, injuries, penalties, fines, lawsuits and other proceedings, judgments and awards and 
costs and expenses, (including, without limitation, reasonable Attorneys' Fees and Costs and 
consultants' fees and costs) of whatever kind or nature, known or unknown, contingent or 
otherwise. 

"Low Income Housing Tax Credit" means a tax credit obtained in accordance with 26 U.S. 
Code §42 (as amended from time to time), or an equivalent federal or state tax credit program for 
affordable housing. 
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"Maintenance Notice" is defined in Section 10.5. 

"Major Casualty" means damage to or destruction of all or any portion of the Premises to 
the extent that the hard costs of Restoration will exceed thirty percent (30%) of the hard costs to 
replace the Premises in their entirety. The calculation of such percentage will be based upon 
replacement costs and requirements of applicable Laws in effect as of the date of the event 
causing such Major Casualty. 

"Managing Party" is defined in Section 18.1 (a). 

"Master Lease" is defined in Recital C. 

"Material Systems" is defined in Section 10.5. 

"Memorandum of Lease" means the Memorandum of this Lease, between Port and Tenant, 
recorded in the Official Records, in the form of Exhibit XX attachecJ.:;hyreto. 

~ ">>'·:---. 

"Minimum Net Worth Amount" is defined in Section 18.1.(a,}:~{>:· 

"Minimum Public Benefit Area" is defined in the Basic L~~~~l~Wormation . 
• -.'.='. > :; .. ;'.:/:·:.-· . '<:~~~ ~:>~-" 

"Mitigation and I~provement Measures" means th~Jvfltfgatiorl'®4:Monitoring Program 
described in Exhibit XX. ./?:'.i~;· <: >·. 

,.. t··~:::.:;:r'.-·· ', <;::);.;;;., 
"Mortgage" means a mortgage, deed of trus;~~::@~ignment of rents, fix:@:~ filing, security 

agreement or similar security instrument or assignm~:tft. of the Leasehold Estate recorded in the 
Official Records. ''.:{:~n> . f~··. ·::~~:fi>:. 

"Net Awards and Payments" is defi11~d in Section '1$~4~ ... . :":':.:!:n~> ·. '< : •::: 
"Net Worth Guarantor" is defined;fu·~~~!~9µ l8.l(a)·::~Qi·DJ!·'.' 
"Net Worth Guaranty" is defined in S~~tl~h'.}j*~l(a). . ;\· :·:\. 
"Net W~rth Requireme~(;j~ defined i~::,S~ftio~'Ys'.:JlaY:. ·~:(:., 
"New Hazardous Matef~~W.;:i~Kiefined in S~btion 2£~~.::;@}\:'>: : ·•· 
"New Lease" is detltl~tl\n Se~ifah\4 0.10. ::~):1: (~j'. •. ;:;i/< . ·:::?:?\: · 
"New Lease Executio~:~;'tiod" is ~~ftned in Se~tf~n 40.lO(i). 

::::~~~[{~if$f;~::~:~~i~~::j~~~:!01s.4(a). 
"N:~ti~~·t() Vacate" isdbt$e~ ins;¢tiQnl.l(eJ(i)~> 

. . .,".·,'·-'.·"·. ·.«:.:-:< .. 

"OfficialRec9rds" means, Wl,tl).respect#~Jhe recordation of Mortgages and other 
documents and insfrfu:nents, the Offi.Q~al Records" of the City and County of San Francisco. 

••; 'r •;'..',.("'; 

"Other Properfy:Ag~eements" i~;4efined in Section 40.12. 

"Partial Condemn~ii~P,'.' is d~£.i{fa in Section 15.3(b). 
,,.·' .... ,·.,·. 

"Party" means Port or .. Te~~iit;'>as a party to this Lease; "Parties" means both Port and 
Tenant, as Parties to this Lease. :7 

"PCBs" is defined in Section 21.6. 

"Percentage Rent" is defined in Exhibit D. 

"Permitted Title Exceptions" is defined in Section 1.1 (b). 

"Permitted Uses" is defined in Section 3.1. 
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"Person" means any individual, partnership, corporation (including, but not limited to, 
any business trust), limited liability company, joint stock company, trust, unincorporated 
association, joint venture or any other entity or association, the United States, or a federal, state 
or political subdivision thereof. 

"Personal Property" means all fixtures, furniture, furnishings, equipment, machinery, 
supplies, software and other tangible personal property that is incident to the ownership, 
development or operation of the Improvements and/or the Premises, whether now or hereafter 
located in, upon or about the Premises, belonging to Tenant and/or in which Tenant has or may 
hereafter acquire an ownership interest, together with all present and future attachments, 
accessions, replacements, substitutions and additions thereto or therefor. 

"Pesticide Ordinance" is described in Section 21.5. 

"Pier 70 Master Signage Program" means [ 

"Pier 70 Parties" is defined in Section 4.2(b). A·?~i~V!• 
"Pier 70 Risk Management Plan" is defined in Section .2/J~lf'.'~f,h 

-<~~":;;;~,~~,~:>' "<··,\· ;:;:~. 

"Port" means the San Francisco Port Commissioµ'.<<~2;:;::: '\\:%~:;:~<·. 

"Port Environmental Risk Policy" is defined in siJiWn 17.2. <:;:::::~ 
"Port's Repair Notice" is defined in Section {pi~~?·' ··::;:j:Ji~~~~t~~':., 
"Pre-Existing Hazardous Materials" means ani=Ii~wdous 1Yf<il:t~rial existih~:qJ:J.. the 

Premises as of the Effective Date and identified in the Pi#!:%9 E.Ii~ii.pirmental Site"Iti.~:estigation 
Report, Pier 70 Remedial Action Plan, or~fh:~r}O Risk Manag¢,ffi~ht Plan. ":~;~/ 

- ;~~~::;·~~.~: ~~;.~~:~·>. ···~.;~~::~:):·>" 
"Premises" is defined in Section J.1i(.4J:!i~{i::>\,::, ·:::;:;:};, 

,,. " .!· >. - ~ '\~:;~\~)·.». " • • " • • ~·'.:_~;.:;f~... ·~- ~~:·:·?·=~:~~:.~:·~ . " < 

Prevailmg party 1s defined m Sectwn{tf,.6.lh.:>/:}::;·~ ':::;~'.;·, 
{<~~~;{;:.. .-.~~":~.:~;;~~:~~~!\.- ~-;~~~;~.:;~;:~,/, 

. "Prime Rate~' means ~~~~~~~$:1if:~te on col'_P~r,~te loa~;;:i,;i,~it,13d b~:a:t},~.ast 75% of the 
nation's 30 largest banks, 1;1,S]?.J,1,Bhsn~c})?Y the WalJStre~t~~:Qnrna;1~:9X 1f t1:le Wall Street Journal 
has ceased to publish the·:gti!'.P:e Rate;<:,t~~~ such ofh;~~J~q~Walenfre~~~zed source. 

" ,, • '·'.:;\-:;_~~;>·. • -~~~~;\~~;~; ,<;::.~·:::::~\e·:,· - ·$.-!·-

Prohibited Use 1s defin~d m Secti,on 3.2. ::;:'.·.¢:;;. 
" . . ',~;:rt~~·~~::>. /~~;t:;;~~",._,., .. _ • ···~r:::::: .. _ 
Proh1b1t~a-JJ.$~J;;harge 1$::~~W~~:m'.~~~twn 3.3:~~:::, 

_;.-~;~~?:) ~:r:?'.,:;3:.::·,_: :~· :,_;· . ., ',~ :~;~·~~~:'.:~;~~<:~,~:""-~ ·-·· '"~·"-::~~~::'?;.:>·' ·<;:.;;:~:::I~-
"Pro J~~~}::µJ.ean~f:tff~)l?:!',2j ect 'd§~S!,ibed in" tl\~L~f8Pe;ior Development attached hereto as 

Exhibit C, ig¢Juding all IniptpyyJ.Uents:::~;~~~;::-. ">;"~;5:;::{~· 

"Pr~J~~t~*pprovals" is -d~fIB~.d in<ift~~~~sic Lea~~ Information. 
·,:,.».>~~~~:.~~~, -·--~.:.~·x:.~\., "-:~:: ... ;~:::.~,, 

"Properfy;~(~.m~tt~fined in Basi~.;:;r.,ease Infqianation. 
'<~~~::~~:::)>, \~~.:~::\ -1~· 

"public work';j~;:~~lined in se.s![.<!n 12. 4 (g). 
,-:··.-:-:~<-. ·:<:;-.:.~,: 

"Qualified Transfet~¢.1f:js defixi;ci,~:fin Section 18.1 (a). 
·,;~;::~.~)$-. .. ;;~::(.::,>.:-· 

"reasonable wear andi~~~}Z;!if~:~ae±ined in Section 10.1. 

"Record Drawings" is d~tili~d.in Section 12.6(a). 

"Refinancing Proceeds" is defined in :XXX. 

"Refinancings" is defined in :XXX. 

"Regulatory Approval" means any authorization, approval or permit required by any 
governmental agency having jurisdiction over the Premises, including, but not limited to, the 
City, RWQCB, SFPW, the Army Corps of Engineers, and any Environmental Regulatory 
Agency. 
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["Rehabilitation" means the repair or alteration of an historic building that does not 
damage or destroy materials, features, or finishes considered important in defining the building's 
historic character.] [Note: Applicable for· leases with historic buildings] 

"Reimbursable Subtenant Costs" is defined in Section 18.4(b)(vi)(3). 

"Release" is defined in Section 21.6. 

"Remediate" or "Remediation" is defined in Section 21.6. 

"Rent" means the sum of Base Rent (including all adjustments), Percentage Rent, Sale 
Proceeds, Refinancing Proceeds, Additional Rent and all other sums payable by Tenant to Port 
hereunder, including any Late Charges and interest assessed at the Default Rate. 

"Replacement Notice" is defined in Section 9.5. 

"Required Uses" is defined in the Basic Lease Information. :<<>. 
"Restoration" means the restoration, replacement, or reQ9tf&"lKgofthe Improvements (or 

the relevant portion thereof) in accordance with all Laws theJ1;:~j:{pij~able. All Restoration will be 
conducted in accordance with the provisions of Section 12/:~'#estore~\and "Restored" have 
correlative meanings. ·.:.. ::t>:>. 

"RWQCB" will mean the San Francisco Water Qu~llty:Gontrol Board of 
Cal/EPA, a state agency. ' :::.:;x 

"Sale" is defined in XXX. 

"Sale period" is defined in Section 1f!.4(d). 
" " . . !::~<.::.{?~::~'; __ Sales Proceeds 1s defined m XXX·<::::·<:::::';;., 

·\:~:~~::;,''·<::~;::?}~:.~:'.' 
"Second NDA Notice" is defined in Se~i{~ifl~.:1(~)(ii). 

"Security Deposit" is depµy,q in Sectio~;!}7,4(aj:>i·.;{>; 
"Senior Lender" is d¢frt{£~ffit·$~~tion 40~7(a). <~<\(J·'>::; .... 

: .. ~::~;_;~::>" . :,_,:~;-: ... ·\; -\,:"'"' ·, <· ''.::·_:\. . . :-:~:::~_:·:>.·,. 

"SFPUC" means tliei':San Francisbh Public Utilifie:SCommissfon. 

"SFPW" means S~ ~fhlicisco P.hfllic W arks. :umL. 
', ,, ',«·.·, ". 

"Sign'' is. ciefineqjn, Secti~#:·~~4(:·:?~~.:\\);:::.·.. · }\:: .. 
J·· •· ~ <~'.~--~'.~:·~:-~: /:·<.:~~'~::'.~ :~'. :.~, >>. ' ""'.:.{::'.·:::~· ",'·~(:_'..::::::::._. ~··.· '-~:~:~:/: 

"Sig~ifi~ant Change'\i~:d.efinedii'.):Section'J&J(a). ·, 

"Sigrii~~~)lt Change C~~t&i.~.ate" ita~fip.ed in S~iiton 18.l(b)(ii). 
'·.,-. •','•·- - . •'' 

"Special 'bfr:and Port Pro~i~i~~s" is d~tip.ed in Section 25.1. 
"State" meaAs;'the State of c~iifornia. ·.· . ·.· 

, ·~:"~ x ' 

"State Lands Indefunified Part!~~;:~; means the State of California, the California State Lands 
Commission, all of its heirs;)egal repi~sentatives, successors and assigns, and all other Persons 
acting on its behalf. .>.;c." / 

"Sublease" means ahy le~s~;'sublease, license, concession or other agreement (including, 
without limitation, a Sublease to Port) by which Tenant leases, subleases, demises, licenses or 
otherwise grants to any Person in conformity with the provisions of this Lease, the right to 
occupy or use any portion of the Premises (whether in common with or to the exclusion of other 
Persons), and any amendment, modification or supplement thereto. 

"Subleased Space" means the portion of the Premises subject to a Sublease.· 
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"Subsequent Construction" means all repairs to and reconstruction, replacement, addition, 
expansion, Restoration, [Rehabilitation,] alteration or modification of any Improvements, or any 
construction of additional Improvements, following completion of the Initial Improvements. 

"Substantial Condemnation" is defined in Section 15.3(a). 

"Subtenant" means any Person leasing, using, occupying or having the right to occupy 
any portion of the Premises under and by virtue of a Sublease. 

"SUD" means Planning Code Section 249.XX establishing the Pier 70 Special Use 
District, as it may be amended from time to time. 

. "Tenant" is defined in the Basic Lease Information, and its permitted successors and 
assigns. 

"Term" is defined in Section 1.2. .~4:::~:~:<~. 
"Termination Notice for Change in Laws" is defined in Secti'6{f?:3. 

. J~~~:::.:~{~~-:>>' 
"Termination Option" is defined in Section 7.3. :''.:pg;;::~ '.:~> 

"Total Condemnation is defined in Section 15.2. /''<:i:,;;:;::;f'' ''~\;':'.::';.\:> 
"Transportation Demand Management Plan" m~@;~:jtte Transport~tf~h\;Pemand 

Management Plan attached hereto as Exhibit XX . . <~{;"::>· "<.?:;::';,, 
"Transfer" is defined in Section 18.1 (a). ·::.~\'.::~~,;~ . <.;:~>> 
"Uninsured Casualty" is defined in Section 14./:~f<::r.. /::':i(~~);J}'· <<\;~S\:~ ... 
"Unmatured Event of Default" me~~~!1y,gefault th~t~~iji~~~th~ giving of noti:~;:;b; the 

passage of time, or both, would constitute''cy1:f P¥~P:i:9f Default':<~::~~;:;\. 
-~:;:::: :~:,. -"·;:'._'.~~~~_'.::~?: '; ':;·:~:~ ;~~~;;:'. 

"VCA" means the Vertical CooperatiC(fi'.{,Agre:effi·~nt dated r~:::~:~\. ] between 
Tenant and Horizontal DeveloJ~~~Jh~t is attach~~tas Exhi~~U¥Jto·th,~_yertical DDA. 

,;->?·~'::;>";;·:-~::~<.-.:~...... ~-;'!">~1-i /}<>'.(~~.:;;,;«•, ·•;;;:--.:.~~:')· 

"Vertical DDA" memJ~~~P.e~V~rti~.al Dispd~~!~pn ~~:iPev~~(?pw.enFAgreement between 
P d [T d 1 .... ,.~ ... , 1 d t ~-.,.. fr ...... ..,.,,,..... · ··""",.,.. i ort an enant, as eve {:?p,er, a eu~~~A) '~'.::~'.;A;'::::;;::.:;:0' •• ":);~\'.;:~'.'· • 

~;.7·'..~fi;?. ~~~::r{~~ ·-:~~~:'-... ~_~s;?;"· '·,~ 

"Waterfront site" is defmed in Section XXX. <t:}; 

::;~~~~~~~!#iili:~;:~~:.· 
'"'~~~ft "~\:~8w:gn•~\~age Follows] 

·..::;=~~;!~~!:;,~:.\_·.:.~~ .... ·.;.: .. ·.:.·.. ;!;m:;>: 

··~:~[,~}¥ 
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IN WITNESS WHEREOF, the Parties have executed this Lease as of the day and year 
first above written. 

TENANT: 

PORT: 

·>··· •• 
'·. ~· .· /' 

By: _____________ _ 
Name: 
Title: 

r 

-.·.<<:>-·" 
_':':'.'.::{::· 

By: ______ -+--···.'--:·~.:·.·:_.·_._,_ ... -------

Name: /· ·· ·· .... 
Title: . " >) . :?> 

<<:;.< 
:;:::'.-,". 

~: " 

--.:· ~;_-,' -:"..: 

By:~·:~;·:·~~·-'~··;::_:: .. _____ ._'·-~~·~-------
::-»·.·· 

<'.··~~:.'-:~~~ .: .•c 

/.:'.' ,','::t<·:>/ 
Port Commission Resolutic)li~No. [ ·.· '.''. .. 

··:·:;:-:·-~ ','\'.::. 
·~:<•.<»~·~:: 

Board of Supervisors Resohitfbn~No. [ .. •. .. ] adopf~~ on [ ] 
·.::.c·: L...C..,,.c.,.:;:,...,.,. .. ;:-::.-.. --. ~ -::::>:·:-.. ~----~ 
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·.::::.~- :<··· \·>~>. 
··: ...... : ':{:;. 
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EXHIBITD 

ARTICLE3 

RENT 

3.1 Prepaid Rent. 

The Parties acknowledge that this Lease is a [Fully Pre-paid] [Hybrid] Lease, as that 
term is defined in the Financing Plan attached as Exhibit XX to the DDA. On or before the 
Commencement Date, Tenant will pay to Port the [Pre.;PaidAIJ!ount][Third Party Hybrid 
Amount] or [the VDDA Hybrid Amount], as set forth in the Basic Lease Information. 

3.2 Tenant's Covenant to Pay Rent. 

During the Term, Tenant will pay Rent for the Premise~:.iJ¥J~.-~tJhe times and in the 
manner provided in this Article 3. ·:::::.:::.::• ,.- <:;_',·_\ 

.. ·.·.· . .,. <~:,.r~~~, •. -_;;..._ '::·><·"·· -. 

3.3 [Note: include this section for Hybrid Gro~~~;t'eases only] Base Jt:~~t~. 
":·.:::.'.~::~:-. ·.' ·<:·.:~:/; -

From and after the Commencement Date and coJiM~iing the:\'.~~fter through&iihh.e Term, 
Tenant will pay to Port, in advance on the fir.st.day of each-.8~~~11d4f$6nth during theT~fffi, 
without further notice or demand and, exceiW#~:~~pressly set :forj;)i:}h Section 28.2 without 
abatement, offset, rebate, credit or deduction (di.'.~nyJ~a:son whatsq~y~r, monthly installments of 
rent equal to Dollars ($ · <:t;•go){thef~~ase Rertt~~)~>.Base Rent will be 
further adjusted after the Commegc~m:1ent Date ih~c;cordahci:~with Sectioii::-3.4. 

~ ::;~:~~~~~~}J~;:.~~~.~~ /::·;~: '~::-, ·,: ~i~~:>~. . .. :~~:~~~f ?~~~=~t~~~~~~·~>. -\<::;$ 
3.4 [Note:· include this section for U,yh,rid Grou.11d_~..,ases on.ly)}\djustments to Base 
Rent. · • •: •. ' ·.< · •:;::\::•:;:<" · , 

r_...::·=~~ ·-- .,._ .. 
.. _.:,'.:::.. . ·> "> /,· 

'• ·.:- .. · .. / 

(a) ,~0~0~~:~jJti~e~:~~~i{~:::::,~~j~~~) anniversary date of the 

Commencemeiif:Date and each :fiye~year ahri~yersary date thereafter; provided, however, that if 
the Commencem~ri(pate is other tliah:tP.e firsfday of a month, then the first Adjustment Date 
will be the first day of:t.4.~ sixty-first (6'?~~) montlhhereafter. 

"•>>.·/\, . /::,;".::::. 

(ii) "Adju~Jment Pet{~d" means each five-year period during the Term 
commencing on each Adjusthf¢11t. Da~~fi.Y 

:~:::-::·;>·, .''. ::~:·:,:~~~· >::::" 

(iii) "Current :l:~~~i;, means the Index for the calendar month immediately 
preceding the applicable Adjustment Date. 

(iv) "Index" means the [Note:, Use following for commercial leases] 
[Consumer Price Index for All Urpan Consumers (base years 1982-1984 = 100) for the San 
Fiancisco-Oakland~Sart jose fu.ea] (Note: U~e the foll~wing for residential leases]._ [Consumer 
Price Index for All Urban Consumers: Housing (base years 1982-1984=100) for the San 
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Francisco-Oakland-San Jose area], published by the United States Department of Labor, Bureau 
of Labor Statistics.. If the Index is changed so that the base year differs from that used as of the 
date most immediately preceding the prior Adjustment Date, the Index will be converted in 
accordance with the conversion factor published by the [United States Department of Labor, 
Bureau of Labor Statistics]. If the Index is discontinued during the Term, such other government 
index or computation with which it is replaced will be used in order to obtain substantially the 
same result as would be obtained ifthe Index had not been discontinued; provided; however, if 
there is no replacement government index or computation, then Port will select another similar 
published index, generally reflective of increases in the cost of living, in order to obtain 
substantially the same result as would be obtained ifthe Index had not been discontinued. 

(v) "Initial Published Index" means the Index published October 2012. 

(vi) "Prior Index" means the Index published c~g~¢,~i:tbut prior) to the month 
five (5) years prior to the applicable Adjustment Date, provided 44weyer, for the first 
Adjustment Date, the Index used will be the Initial Published JP:P-~x?'.\f~::,.j 

·" > <:~;~~'.~:~" \'-'/(;'.~;~.,~;. 

(b) Adjustment to Base Rent. On each Adju~.t;$~#t Date, the B~~~ J1ent payable 
under this Lease will be adjusted to equal the greater ··?:H~iJ::one hundred ten P~t9~1:?;t (110%) of 
the Base Rent in effect immediately prior to such Adju~tffient Date, or (ii) one nufi.dr~d percent 
( 100%) of the amount determined by multiplying the Ba§~jRt;mt in ef~cr immediat~i}!;;prior to 
such Adjustment Date by a fraction, the numerator of whicli~is:.:theASW6nt Index ancfth¢)\ 
denominator of which is the Prior Index as ~h~~ below: ':>;:i:~~~j:~~;}:f' ·::::~· 

':;;~~i~~=~w~t;:*:::.. . · >::,::~:;~~~~. 
Current Index/Prior Index x :B~~~ It"<8n~:~~Adjusted ·:a:~~e Rent 

In no event will any adj,µ~@~tit&..to Bas~~~~~t i~>:~~~W~@:~~ ~~~W;®& Section 3 .4(b) 

~being ~he incr~ase from th~~~%%9iltilof:~t~~}3ase R~h.i~~~X~~f~;:YoF~~t%$ust~ent Period 
immediately pnor to such Adj;U}tment Dat~)::exceed tvyeply:percent (203) of the Base Rent 
payable for the immediately pt:~¢·~:w,ng Adj~tment Peri~~< 

,~"~<:: ~ <·<·· .~. •, , • -<<~~t~:~:>~ : .:~~~~~~·~;~~\~:~~;~;~~i~:; ;~·:,;, ',", ··:~~.~:'.~~i~~,. ' -. . - '. 
3.5 Participatj§n)if::G~9~~ Rerit:(t,ij,IJ;Panff:atl¢t:Y.ea:t\~Q, [Note: does not apply to any 
residential condominium building; Buildillgs 12. and 21, and Parcel E-4] 

(a) ·:~~:b\~iilritions. ·::~::;f~~'~i'.%:. ?'i:i::,fib;:., ·«:;:;:;'.:' 

.; \::J>::::. ~:::~J.;:.::.. "{<~~i~r Jj:%;:;. 

(i) "·.:~~$:<J.justments'':)u~ans the<f'ollowing items (without duplication): 

(1;;~~;[:11:~~~f~U ImpoeytiiJns paid by Tenant and allocated on a straight-line 
basis during the Lease Year ili(\&JM~lvm~\~pplicable Imposition was paid; 

·~~"~~~t~{~ili~~~?>" 
(2) all tmce's, assessments, charges, and bills for utilities, including, 

without limitation, charges for water, gas, oil, sanitary and storm sewer, and electricity paid by 
Tenant; 

(3) insurance premiums for insuring the Improvements in compliance 
with Section 20 and allocated on a straight-line basis during the Lease Year in which the 
applicable insurance premium was paid; and 
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( 4) all costs (not including cost of capital, debt service or other 
financing costs) paid by Tenant for Capital Items and allocated on a straight-line basis during the 
Lease Years in which the applicable Capital Item was paid; provided however, in any year, the 
amount of cost for Capital Items will be limited to the portion of the amortized costs of the 
Capital Items attributable to such Lease Year. For purposes hereof, the amortized costs of the 
Capital Items will be determined by dividing the original direct costs of such Capital Items by 
the number of years of useful life of the applicable Capital Items, based on general accounting 
principles consistently applied, irrespective of Tenant's actual method of accounting. The 
minimum amortization period will be five (5) years. Capital Items must have been unanticipated 
on the Commencement Date of this Lease and specifically exclude any costs related to the 
development and construction of the Initial Improvements. 

(ii) "Capital Items" means replacements, repairs, ~cL'.or improvements to the 
Premises, the foundation and structural integrity of the Buildings, a..JJ4/~ffMaterial Systems 
serving the Improvements within the Premises that would be de€?:l'.):l.~~'papital assets under general 
accounting principles consistently applied. ,:::>:~::\; •: :::;._ 

·:·:~::)· ',·. ··'<·,;~-, 
/~:;~. '',~:::::::::~. 

(iii) "Gross Income" means for any r~JSsfrting period oip,§J;tjon thereof during 
the Term, the following: all payments, revenues, foes.qKiifu'.ounts received bfT~tlJimt or by any 
other party for the account of Tenant from any Persorf:f6f:~y Person's use or ci66#pancy of any 
portion of the Premises (excluding security or other depdsit~Jo be r~t~ed to sucfi E~t~pn upon 
the termination of such use or occupancy), Q!:'. ;from any othe'rt's'ales;'~4v~rtising, conc~s~{ons, 
licensing or programming generated from tfiel{fomises, includingf}~lthout limitation, airbase 
rent, percentage rent, payments made to Ten~h.fri8fu: \lllY Subtenabft() reimburse Tenant for 
operating expenses, common area maintenance:~~peiise·s;Jn,surance\~¥p~nses, Impositions, or, in 
the case of tenant improvements,i:w.<:!Jinishes to pf~pare p'ortibn~ .. of the Ef~;wises for occupancy 
or use by such Subtenant, licep:$~::f e,'e~?I>~rking ch&g¢s, ady~{it'.smg:r~venli~~~ event or 
promotional fees, charges aµcfp~hnit fee$:\Withouf lih1itmg;tlle :f{ffggojr~g, "Gross Income" also 
includes any and all payment~{ri'iade to T~~~t from th~)~hsiiless Interfuption or delayed opening 
insurance proceeds. '·:c.\:, ·<~> \".;.:, 

(lyj:))W~Jcii11~~ ~::~j~i!!!~i\,h~ Qr:~f JnCome less Adjustments. 
---~-;,·.·, ,.-','<~:'.;.:-

' ~->:>2,:'. 

(b) :1;·~yment of Per~eht~ge Rerif:.'.•::. 
' .. :.:.::~>.-'. . ,_:::;·.: .. 

(i) · \.;:J(~nant will pay'.'i,c)._Port ;~tE~ntage rent ("Percentage Rent") in accordance 
with this Section 3.5. F:fo]J1 and after the)hirtieth (30th) Anniversary Date ("Percentage Rent 
Commencement Date'') and'c:~pJinuing t~'¢rbfter throughout the Term until the sixtieth (60th) 
Anniversary Date, Tenant will.pay to .p.q,ff Percentage Rent on a monthly basis equal to one and 
one-half percent (1.5%) ofMociified:Qtd'ss Income generated at or from the Premises for the 
applicable month. From and after:th~:sixtieth (60t11) Anniversary Date and continuing there8:fter 
throughout the remainder of the Term, Tenant will pay to Port Percentage Rent on a monthly 

, basis equal to two and one-half percent (2.5%) of Modified Gross Income generated at or from 
the Premises for the applicable month; 

(ii) From and after the Percentage Rent Commencement Date, Tenant will 
determine the actual Percentage Rent payable for each calendar month in each calendar quarter 
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during the Term by the twentieth (20th) day of the immediately following calendar quarter. The 
monthly payments of Percentage Rent will be Tenant's good faith estimate of the Percentage 
Rent owed to Port. In the event this Lease expires or terminates on a day other than the last day 
of a calendar quarter, Percentage Rent for such fractional part of the calendar quarter preceding 
such expiration or termination date will be prorated to account for the partial calendar quarter 
and paid within twenty (20) days after such expiration or termination date, but if this Lease 
terminates as a result of a Tenant Event of Default, any amounts due hereunder will be payable 
immediately upon termination. 

( c) Reporting of Percentage Rent. 

(i) Tenant will deliver to Port a complete statement setting forth in reasonable 
detail its Modified Gross Income for each calendar month in ea:ch cal~,11'."(f~r quarter, including an 
itemized list of all Adjustments from Gross Income that Tenant claiP.1:$!·~d which are expressly 
permitted under this Lease, and a computation of the Percentag~J(~~tifbr each calendar month in 
a calendar quarter (the "Percentage Rent Statement") by thy4W:~ntr~QH~Oth) day of the 
immediately following calendar quarter. A financial officyr"or::dt:her act9~tant employed by 
Tenant who is authorized and competent to prepare suc])::P,~f&ntage Ren{Sta,t~pient must certify 
each Percentage Rent Statement as accurate, complety;iti\c1i"current. · ,.:/ .. ~;;.. 

(ii) ' If Port receives the Percentage i~h~::n~yment JJB:t>.does n~~:~1~~~~Y~ the 
applicable Percentage Rent Statement by th~J~entieth (20IBJ)~.~¥,;£MJi~·'immediatel;?f9i!qwing 
calendar quarter, such failure, until cured, willi~b~J,reated as a'la~~i:Qayment of Percentage Rent, 

~··>:,~·/ ... ~<~x~:~·,.>~"t. ··:-~;.", <·~·. . subject to a Late Charge ··:~::;::"'··:·;::;:),;:·;":·, "'j:::::::.:.. 

· ·:::0:~h:··,,:~~:i~2;::~ii;:;::·-._ '\(:1:r1tk:: .. 
(iii) If Tenant fails to deliver ~~:J>erceht~g~~Rent Sfaf@ment within the time 

period set forth in this Section 3=~5(&Y~~xspectivel:f::i\'Vheth~'i;li~gM~~\:?!cenfa~~· Rent is actually 
paid or payable by Tenant t?{lf9ffY'ancF~:Jl~4 failure '39JJ~iµµ~$}!6r\fii\tk:(~Oj ·days after the date 
Port delivers to Tenant writf~tt]~9tice of ~~~h failure,'1fo::~Jviil have th~'.'rlght, among its other 
remedies under.this Lease, to h~y~:·.'l: Port g~presentatiV'~~~xamine Tenant's Books and Records 
(and, to the extent mwwitt~d by iliK:~:tmU£~b1~~~$)1Pl~ase, t}lewooks and Records of any other 
occupant of the :e:t~!iil~~s)::~$jJ).;11;1Y beti~¢~ss'aryto:'i(~f~J-:nliri~tthe amount of Percentage Rent due 

~·:"~·\'.«:>.".:~-·'· ·- "·,"."'•""·.·"·-··~·~- .,,,,,~_,.-::,. .·.- .. ;,,._,.':",','\, ''<l<."' 

to Port for the:~P.~~Jod in questiQ~~~fJhe de,t~nati01fm~q~.by Port Representative will be 
binding upon T~n@t, absent malli.f~~t error~Hinc;l Tenant Will promptly pay to Port the total cost 
of the examinati~ri%tqgether with th~fa\yl amd~t;pf Percentage Rent due and payable for the 
period in question, frl&!~~ing any Late~~~.arge ailtl~:ihterest at the Default Rate. 

'··~.:~·;~.'.~~:':::".. \~~:~::·\ . 

(iv) If th~~®~rcentag~:l~;~nt Statement reflects that the estimated monthly 
Percentage Rent paid by Tert$}.4uring:;tg~ applicable calendar quarter is greater or less than the 
Percentage Rent actually due fdr}~tJglXp~fiod, the same shall be reconciled through an adjustment 
to the Percentage Rent amoun_t tha'f:is\iue for the final month of the applicable calendar quarter. 
[Note: Further discussions on rnechanics of reconciliation.] 

3.6 Port Participation in Sale Proceeds. 

(a) [Note: Applicable only for Horizontal Developer Affiliates] Distribution of, and 
Port's Participation in, Sale Proceeds of Qualifying Early Sale. One Hundred Percent (100%) of 
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the Qualifying Early Sale Proceeds from a Qualifying Early Sale by Initial Tenant occurring at 
any time prior to the Early Transfer Date, less the following deductions in this Section 3.6(a), 
will be [deposited into the Pier 70 Special Facility Revenue Account or, if not required to be so 
deposited, in the Pier 70 Project Account and thereafter distributed in accordance with Section 
_of the Financing Plan (Exhibit XX to the DDA):] [Note: Parties.discussing whether 
payment will be through accounting.] 

(i) Tenant's Purchase Price; 

(ii) Port's Attorneys' Fees and Costs associated with Port's review of the 
Qualifying Early Sale; 

(iii) Costs of Sale; 

(iv) Outstanding Tenant's Certified EntitiemeptGQ~ts; and 
.•:.:···::}:::::;~.:>;_ .. 

(v) A 12% annual return on the Certified.EAtitTum~~fo:~qsts. 
,.,p:>>-. ·">:-::~< 

(b) Distribution of, and Port's Participation:IB}Ri~apitalizatiodP£6'ceeds Prior to 
Early Transfer Date. Unless a Recapitalization is a QfiMifying Early Sale subNtft9 the terms of 
Section 3.6(a), Tenant will pay Port from each Recapit~l~(ltion occuµing before th~:~arly 
Transfer Date, one and one-half percent (1.5%) of the Rec~p·iJ~lizatXqt{Proceeds lesS"tli¢ 
foilowing deductions: (i) Tenant's Purchas~:~#~.y,multipliecfby\!#~\:B\vnership interestshiTenant 
transferred in connection with the Recapitali~~tfO'i);.·(~J,CPressed a~:;:~:p.ercentage of total ownership 
interests in Tenant); and (ii) Costs of Sale. '>>:::. · ·:·\<:· ·: );:-.. 

·c..;::~:· " . , J '·'~·:_·}.::'. 

(c) Distribution of, and'Port's Particip~tlon in, -N@f~Sfale Pro~:~6ds.Generally. Tenant 
will pay Port one and one-half:p~tc~h:t:(:iA'.Yo) of thg:}1~et.§~tWPt6i!'~¢µ~~· (as'defined below) from 
each Sale occurring on or aft~ft11e Early"Tfansfer Dati#;;:'.('): · · · · .. :'.: · 

. :·:/•:<• ··.,;.~ .. ·::.~ \'.',•>,>-> •,'. 

. (ii) Prior to.fih~lY<Tran;ferlJa.te. If'(A);l:l Reappraisal Event occurs prior to 
the Early TransferP~~~·~friAJ~) the1~.~ap:Rfil1s'iifft:y~p.~ doe~f:A()t qualify as a Qualifying Early 
Sale subject to:!h~::t~rms cif'Se~t,iQn 3.6(ll,J;:then Tehi~i'.WYY:itfpay Port one and one-half 
percent (1.5o/6) 8£.;the Net Sales· Prg<:;eeds 'ft()l11 the Reappra:lsal Event. 

·:.->~ .. ;., .'_,;.>>:·,'. '<·>>-',' '. 

(iiif·<)Special Rul~;Jqr;Pal~~tdifng Sale Proceeds for a Reappraisal Event. For 
purposes of calculatjrtgN~t Sale Proc~~4s. on a Reappraisal Event, Tenant's Sale Proceeds from 
such Reappraisal Event'tvi·Wbe deemecfaO,:~be an amount equal to (1) the total ownership interests 
in Tenant after the ReapprnisaLEvent li~nfby the Person causing the Reappraisal Event 
(expressed as a percentage oftot~l.pwj'i~rship interests in Tenant), multiplied by (2) the value 
assigned to the Leasehold Estate,'a$:,'~Videnced by (A) the estimated fair market value of the 
Leasehold Estate provided to the Assessor's Office in connection with the Reappraisal Event, or 
(B) if no such estimate is provided to the Assessor's Office, the appraised value of the Leasehold 
Estate established in an Appraisal Report reasonably approved by Port and Tenant. 

(d) Manner of Payment. The estimated closing statement will be updated as of the 
date of closing of the Qualifying Early Sale, Sale, or Recapitalization prior to the Early Transfer 
Date, as applicable (each a "Triggering Event"), to show the actual (i) proceeds from such event, 
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and (ii) line item description of the deductions and exclusions from such proceeds to arrive at 
Port's share of such proceeds. If escrow is opened for a Triggering Event, then Port's share of 
the proceeds from such Triggering Event must be distributed through escrow. If no escrow is 
opened for a Triggering Event, Port's share of proceeds from such Triggering Event must be paid 
upon the closing of any such Triggering Event. 

This provision constitutes notice to Tenant that Port is to be paid in full its share 
of proceeds through the close of escrow or the closing of the applicable Triggering Event. If Port 
is not paid full by such closing date, the amount due Port will be subject to a Late Charge and 
will accrue interest at the Default Rate from and after the closing until paid in full to Port. Port 
may reference in any estoppel certificate or other representation requested from Port that 
payment to Port of Port's share of proceeds from a Triggering Event is a material obligation 
under the Lease, due and owing upon the closing of any Triggering Event, provided, however, 
failure to reference such obligation will in no way negate Tenant's oqJigi)J,ion to pay, and Port's 
right to receive, Port's share of such proceeds. -:::::::\/,i;';f· ·· 

Within forty-five ( 45) days after any Triggering E{yg~-t:~"transferor Tenant will 
submit to Port a statement prepared in accordance with sound<&~~;ofuiti~~principles consistently 
applied, and certified by transferor Tenant's chief executiy~:.()ffrter or 2fil~Ni,nancial officer (or 
equivalent position), as current, complete and correct, 99afi:llhing the actuaf;fun.punt of proceeds 
received; line item description of the deductions and ~*gi?§ions from proceed~~~§:~-~rrive at Port's 
share of such proceeds. At Port's option, any overpaym~J.:1.t;,; may be either refunii~i:lJ9 transferor 
Tenant or applied to any other amount then due and unp~itl:fi~µer tn~}fu~ase. Tena'ii~i~kll 
accompany the statement of Triggering Ev~l;J;,t,::p;r.oceeds witW:t$~:<W1RMt of any underi3'ayJhents. 
The statements delivered to Port under this '$:~~tf9n~~e subjedtq:~ffl:~ audit provisions of 
Section 3.9 for determination of the accuracy·:·tjt:feri~!':~Jeporting~~9.f:J~ort's share of proceeds 

from a Triggering Event. . ...-w.... \~~~ef~'.\. ·; ::~ttj~1~~~:~;:; 0 • ":·~;;t·~:f):::::.. 
( e) Survival. The .nt¢Wi~f~~;:qf this s~Gtfon 3. 6~)j}~~,N"e tli~-:~~arlier termination or 

expiration of this Lease. Ad,~f.f{6~ally;··Afir~telease h%~Bft~'.§f:TenartH~~~2bligations under this 
Lease in connection with any·;:~~ly is conditfoned on Po]t{s,.-receipt of Port's share of Sale 

Proceeds. .:;-;:':i;::;~N-~~;:;:\::::::... ··:::l;{i\~;;~~{;:i:t~~~~tb~~~t~t:i~':::·: ... , ··,~~~i)i:h. 
( :t) A:dClitiOfiaF0,efi.nitions;'~::;i]t~ followillg~if~fjniti6ns apply for purposes of this 

Section 3 .6: ::~i~1~~:·~;.'.:: ···:::-~:{i~~~k': ·\·:::J~i\;;!%:. ···~:~:;;%~? 
"AppraisiiHtJ.~port" means ifth.ir.4-paify#ppraisal report prepared by a Qualified Appraiser 

in compliance witfi:'::~~Jhen current V~~ion of"tli~}JJ.niform Standards of Professional Appraisal 
Practice and based 01J:'.:fqipJ appraisal ill§ttµctions 'provided by Port and Tenant, and Port and 
Tenant will have reasoniiBJ.¢...;review anqmpproval rights over the final appraisal report. 

'·~:~~:::~: ·., .~'1:;:>'{~~ 
"Building Permit Date::;i~i)J,~ans tb~;:,C!ate Tenant obtains all entitlements necessary to pull 

the building permit to commetl:t@.9,cm~J~µetion of the Initial Improvements . 
. , "; ~: ::$~~~~~~:~~.;,:.:·' 

"Cash Consideration" mearis:~:(t)"cash, or (ii) cash equivalents. 

"Certified Entitlement Costs" means Entitlement Costs, as certified in accordance with 
Attachment 1 to this Exhibit XX. 

"Certified Total Development Costs" means the Total Development Costs, as certified in 
accordance with Attachment 1 to this Exhibit XX. 

"CofO Issuance Date" means the date Port, in its regulatory capacity, issues a certificate of 
occupancy for the Initial Improvements. 
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"Costs of Sale" means- only the following costs incurred by Tenant in connection with a 
Transfer: (i) brokerage commissions paid to licensed real estate brokers (provided, however, that 
in the case of brokerage commissions paid to Affiliate brokers, such commissions must be 
commercially reasonable), (ii) finder's fees (provided that in the case of finder's fees to 
Affiliates, such finder's fees must be commercially reasonable), (iii) reasonable and customary 
closing fees and costs including recording fees and transfer taxes, title insurance premiums and 
survey fees, (iv) reasonable advertising and marketing costs, and (v) reasonable Attorneys' Fees 
and Costs. "Costs of Sale" excludes adjustments to reflect prorations of rents, taxes or other items 
of income or expense customarily prorated in connection with sales of real property. 

"Early Transfer Date" means the earlier of: (1) three years after the Commencement Date 
of this Lease; or (2) the date that Port issues a site permit and first building permit addendum to 
allow commencement of construction of the Initial Improvements. 

"Entitlement Costs" means Tenant's reasonable out-of-pocket costs actually incurred from 
and after the effective date of the Vertical DDA until the Building Pep];lit;Date and attributable 
to the following only: designing the Initial Improvements; costs reJ~i~W:t6 all land use approvals 
and entitlements, including preparation and processing of design.:J~Y:!e)v applications under the 
SUD and the Design for Development, subdivision maps, and ¢;tfats:Of:~()mpliance with all 
conditions of approval and CEQA mitigation measures leg~~Jy:'.requirea:'.'l?y:;tp.e City, Port or any 
other Regulatory Authority as a condition to obtaining th~:::~iititlements; afc];jit~ctural, 
engineering, consultants, community outreach, attorne,y::~*ff other profession~l:{~es reasonably 
necessary to obtain the entitlements. _.::< ')(> 

"Hard Costs" means reasonable out-of-pocket ~'J1t~)t~tually in,~_uned by tgfikit 
attributable solely to the cost of labor, materials and consfru#\9n 9f;tb:~Anitial Improveil:icmts 
described in the Scope of Development. "I;I:~ht.~osts" do noFiii~.W4fihe cost of any <:.} : 
improvements for any specific or speculativ~::~ul;).te~lant or any cq~t~jncurred after the CofO 
Issuance Date. ·-·:~::::. .. <:::::->::':· · .-.· ··-

"Initial Tenant" means [insert narne of:i~-l~ia; ~:~~~rit en_tity] .: \ ... ·\':: . 

"Net Sales Proceeds" m~~tl~;:§-~i¢;J~roceeds fg$~::. -~:;~;-(;~·:;;i~~:~)~)>:: ... · ::. : 
(i) Costs of S)a1¢:;:~d. ·"<·?:~ ;:::, ;:(:;·_../\~:> '' e:.t 

(ii) for the tr~sf~tqr Tenadf'fhat constrrtqt~-d the Initial Improvements and each 
subsequent Tenant, Capital Items;:~~~epqq;_fJJ,;ee;xtent pte¥~<;msly deducted from Modified Gross 
Income pursuant t9/S.~C:t!rm,:J.5; an&¢itli~f ;::::::::·:_:\>:-:. '\.\: . 

. J#lf if'h1~- tffili~f ernr T ~k~~tponstr~6tbd/fue: Iriitial Improvements, the greater of: 

\:\. (1) Tena~t1~!J>.urcha~ci.:Price (but ~tif~ if such amount is not included in 
Certified Total DeyeJqpment CostsY:.iJll:ls the C~rj:~fied Total Development Costs, or 

"'-'/(2}the indebtedtl{f~s sec~;ga·by a Mortgage on the Premises in accordance 
withArticle 40; or ;':·:- •:>:· 

... -;.,: .. 
(iv) if transferpr::;'fenantAgI not construct the Initial Improvements, the greater of: 

'.',. 

(1) Tenii'BVs:Rlltchase Price, or 
',' .. c ·~·~ :·.:- ~·: • > 

(2) the indebtedness secured by a Mortgage on the Premises in accordance 
with Article 40. 

"Non-Cash Consideration" means consideration received by Tenant in connection with a 
Sale that is not Cash Consideration. 

"Qualified Appraiser" means an appraiser that meets the following qualifications: 

(i) is licensed in the State of California as a Certified General Appraiser; 
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(ii) is a member of the Appraisal Institute; 

(iii) has at least 10 years' experience in the San Francisco Bay Area valuing 
commercial-office or multiple occupancy residential properties or both, depending on the 
Permitted Uses of the Leasehold Estate being appraised; and 

(iv) is a principal in either a national or regional firm based in California that: 
(1) is not a Tenant Affiliate; (2) does not have an equity investment in Tenant, any Tenant 
Affiliate, or any Person Controlling Tenant; and (3) does not have a conflict of interest by virtue 
of a contractual relationship with Tenant either existing or in the 24 months immediately 
preceding the engagement, unless the Port in its sole discretion waives the conflict. 

"Qualifying Early Sale" means (i) an Assignment of the Leasehold Estate to any Person 
that is not an Affiliate of Tenant, or (ii) a Recapitalization that results in a change in the 
Managing Party of Tenant or of the Managing Party having ten percent (10%) or less of the 
profits or capital of Tenant. ,4;~:~,. 

"Qualifying Early Sale Proceeds" means the Sale Proceeds fr9r#,:~~;;Qualifying Early Sale. 

"Reappraisal Event" means a change in ownership of re~.J::~f~b~ttY as described in [Cal. 
Revenue and Taxation Code, [Chapter 2 (Change in Ownershipj'~d PttiPh<!-se), Section 64], as 
that law is in effect as of , 2017] and attached 4<iX~Jp''·as ExhiBi1{1J:\X]]. For the 
avoidance of doubt, neither an Assignment nor a RecaBiBU~ation will be de~m~d to be a 
Reappraisal Event /::;;::::::;:::· ''::·:?'} •.. 

"Recapital~ation" means a transfer, in a singl~:if~~ftction or arelated s~;1~~'.J~f 
transactions that results in a change in the Person that ha&QSJ>r,e thap.:::fil:fty percent (5Qij}of the 
oW11ership interest in Tenant (whether shar~w~:;;I?~rtnership int~~~~l~~~~jµ~fubership interest\~r other 
equity, and whether one or more classes theWgff~~d whether dit~~for indirect). "" 

. . . .,r~2z":~:<:~~-~(S?<'~ ",·~.::-·:,.~.;~. 

"Sale" means either (i) an AssignmenN)f:,Jlie\~:QJirety ofthe::C.~asehold Estate, other than 
an Assignment of the Leasehold Estate to a Ten@ct A.ffitt~~~'··'°r (ii) il'.:1~:'.~~ppraisal Event, or (iii) a 
Recapitalization. ··"'"'"<.·.. ·::]{}\. ·.,~'~(!:;r;:~~:;.;.·. -:::;r:\:,, · 

"Sale Proceeds" mean~:.~fif~iWeff~~;r,:~tion re~~l~~~ by;~~g£5J:i~h:~~.~~c~'fuit of Tenant in 
connection with a Sale, incl~p.fhg Cash"G.8,E~id~ratioii;ii:th:~~~rincipaFfilll8µnt of rn;iY 108:11 made by 
Tenant to a purchaser as part·o,f:JJ;i~ purcha$~;pnce, or &P}'?Other Non-Cash Cons1derat10n 
representing a portion of the purqp)l$e priG~::i:i"Sale Proc~~:a~~· do not include a commitment by an 
owner (whether di~~ft;g;i:j,Q.directJi&t~W:~t\~nt~tQ~RtJA<i its sll~f~_.,of future capital calls to construct 
the Initial Improy.¢.fflfait~}Qr~@;~pital lt~,m$}~ifi ancfq:fit~~lf, Win not be considered or deemed to be 
Recapitalizatioa:f>'toceeds ""~':ii.:~:::;;:i. ·-:1::~:(:;~:~, •.;;:.qw~:;:;.; ·,:y 

. ·~~;:~~~~~~~?·. . '.~.;~~~;~[~:~~;~'., ',-~:'.~:t':~:},:~·~ ··,'··~:~~.~~;~~J:';· 
"Soft Co&~~':~:;means reasoiiaJ?1~t.out-df:4:p9~ket costs actually incurred by the Tenant that 

actually construds~~h~. Initial Impri5V:~ments a!i4iwttributable solely to architectural, engineering, 
consult~t, attomey;~,~~:~ther profes~~i'µ.al fe~s~~f.*gulat.ory fees, CEQA mitigatiOn measures,. 
community benefits, Ihip:!t-ct Fees (as d~:t}:l}ed m th:e Horizontal DDA), Port Costs and Other City 
Costs (as defined in the V~ift;j,Gal DDA)H~:qilder's risk insurance, performance and payment 
bonds, safety and security ili:~~).µres, an~f!Jiirty party costs to prepare Certified Total 
Development Costs, in each ci:i:~~'.~iI}. ,c:gWfection with the Initial Improvements described in the 
Scope of Development. "Soft c6'i@mmrnot include costs already included in Certified 
Entitlement Costs, costs associate<lmth the design or construction any specific or speculative 
Subtenant improvements or any costs incurred after the CofO Issuance Date. 

"Tenant's Purchase Price" means (i) in the case of the Initial Tenant, the "Acquisition 
Price" under the Vertical DDA and (ii) in the case of each subsequent tenant following the Initial 
Tenant, the Sale Proceeds paid by such Tenant to the immediately prior tenant for the Leasehold 
Estate. 
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"Total Development Costs" means Certified Entitlement Costs, Soft Costs, and Hard Costs. 
"Total Development Costs" do not include the cost of any improvements for any specific or 
speculative Subtenant. 

3.7 Port Participation in Refinancing Proceeds. 

(a) . Port's Participation. In connection with any Qualifying Refinancing, Tenant will 
pay to Port an amount equal to one and Yz percent (1.5%) of Net Refinancing Proceeds. 

(b) Reporting of Refinancing Proceeds. No less than fifteen (15) days prior to the 
close of escrow for each Refinancing, Tenant will deliver to Port, an estimated closing statement 
that includes the best estimate of the following items: 

(i) Gross proceeds from Refinancing; 

(ii) The estimated Net Refinancing Proceedsjn:6j~af~g a separate line item for 
each of the costs permitted to be deducted from the gross proe~~4.s:£rdrpJJ:ie Refinancing, as 
applicable to arrive at Net Refinancing Proceeds; and :;:~ ·</ .. :::'.?:::> 

·>>~:· " .. ,:·;.·- '<:;}.::~.-(.::~.:· ..... 
,-::. '_;~<~-

(iii) The estimated Net Refinancing:~rBCeeds allocated to P8Ji:iiµd Tenant. 
.' ;-:;:·>~:: '<:.::·:·;.:-:.· . ., 

( c) Manner of Payment. The estimated closfa~\~~tatement·:WiJl be upd~fa&a.s of the 
date for close of escrow under the Refinanc~Bg ... to show the·>a~W:l:ll~Q)~h)ss Refinancirig~)~*oceeds, 
(ii) Net Refinancing Proceeds and Port's shl=if(g::th~reof, as appli(Sapfe~· and (iii) with respect to any 
Refinancing, line item description of the dedti~iib"k~~;~ncl exclusioh$:fy()m Refinancing Proceeds 
to arrive at Net Refinancing Proceeds. Tenantf#B~tp&y~f9r! from the/9J9se of escrow of any 
Refinancing, Port's share of the :N,etRefinancingf!9ceeci~t{~9rt.may ref~r~nce in any estoppel 
certificate or other representa~~~gJ~qµ~~!~d from P~f:tby a fyf.§ffg~gx)ende·r;::rhat payment to Port 
of Port's share ofNet Refin~qihgProce@s.is amate*lal@ligatioh'D;tlder the Lease, due and 
owing at close of escrow of fili)i;;R,efinand~g;:hereundeWJ5f8vided, however, failure to reference 
such obligation will in no way rtcig11te Ten~ii'f'.s obligatior(JQ pay, and Port's right to receive, 
Port's share ofNetR~ftn,apping Prd~~:~Mf:::;tfil~[}?!J>Yisio~:;¢~;nstitutes notice to Tenant that Port is 
to be paid in ful!it~;$ilar~?6:f.~~finandilig\froceed'in}#g~gh:tlj.e close of escrow. If Port is not 
paid full by sli,CI];:Closing date;·:·tfi~:~mounf4l1e Port wllfl)~:subject to a Late Charge and will 
accrue interest atihe Default Rat~'ifom and:~fter the closing until paid in full to Port. Within 
forty-five days ( 4SY~ft~r any Refiu'~~iIJ:g, Tiri~t.will submit to Port a statement, prepared in 
accordance with soUrtd''ff~counting prih'ciples cori~istently applied, and certified by Tenant's chief 
executive officer or chieffi.nancial office(( or equivalent position) as current, complete and 
correct, confirming the actriaf:apiount 9f.g'.efinancing Proceeds, disbursed, permitted deductions 
made from such proceeds, and·iJ?:,y.an.J:~µµt: of Net Refinancing Proceeds due to Port and actually 
paid to Port. At Port's option, aiifo~~rpayments will be either refunded to Tenant, applied to 
any other amount then due and unp.aid, or credited against Rent due. Tenant will accompany the 
statement of Net Refinancing Proceeds with the amount of any underpayments. The statements 
delivered to Port under this Section 3.7(d) will be subject to the audit provisions of Section 3.9 
for determination of the accuracy of Tenant's reporting of Net Refinancing Proceeds. 

(d) Survival. The provisions of this Section 3.7 will survive the earlier termination or 
expiration of this Lease. 
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( e) Additional Definitions. The following additional definitions will apply for 
purposes of this Section. 

A "Net Refinancing Proceeds" means all gross principal 
amounts of any Refinancing occurring after the Effective Date hereof [(plus, .in the event of 
secondary financing, the original principal baiance of any existing financingthat is not repaid as 
a part of such secondary fmancing)], after subtracting the following: · 

(1) (x) in the case of the first (1st) Refinancing following the 
First Permanent Loan, the greater of (i) the outstanding indebtedness secured by a Mortgage to 
be paid off by the Refinancing and (ii) 65% of the appraised, as-built value as of the date of the 
First Permanent Loan and (y) in the case of any subsequent Refinancing, the outstanding 
indebtedness secured by a Mortgage to be paid off by the Refmancing;.:~;::<. 

,/;'.~:~ !~·:~~~~>>' 

. (2) amounts needed to pay the)¢~~¢f~; actual costs of such 
Refinancing paid by Tenant including application fees, closing;:§~§f~;:;p.9,ipts and other customary 
lenders' fees such as lenders' Attorneys' Fees and Costs an~tt1fiif:1nsm~'it~e.<:;osts paid at close of 
escrow for such Refinancing; ,J.j{f> \h:~:'.;; . 

(3) amounts needed/fgl~~~;· Port's Attorne;~)':*:~~~~,_and Costs 
associated with Port's review of the Refinancing; and ··:':~;~:~1}$:,, .)~;!;~;'. ·;:~~;>\::i:. · 

,•: "';<?f:fo::, .:'.:.::.'-:;.>' ::<;)~::;,., 
( 4) amouti,t~]i~eded to pay ·T:.~g~t)Jlis Attorneys' Fees and Costs 

• • • \>~-x~:<<:: ~<·~... ~ <·:-:~:~~<·>' 
associated with the Refinancmg· and ·::;~::~~.._:('.'.:::>.::,... ··:'.:.·::?}'.::. 

, ~:~;~~/,.~,:~.::2w:'J;;~~:::''•;-.. <;;\~:ifil;~h, 
(5) any portidri::;Qf the'1~.~.:W,+i;µicing P¥9~:t;~ds that will be used 

for Capital Items approved in ag~9~4AAc;e with s~·~tl'pns 1o:'iiif)ltf!t.1J:tJ 12.'1~'.f};:;. 
;;<'3;~~t@F·;~~~::':$:!f:.;iI!!:~:> ·\~l)F:::" .·ifJ~~w::":;~~~f~}::':•>,... .,,~.:.' 
t:;:~~: "Qll~:J)fying Refi~~~~!&if' meanifKJ~'.efinancing if (i) the 

Refinancing is not the first pertii~!3nt fina:6'.~ing followfy:g;·completion of the Initial 
Improvements (the "First Perm~~)it;J;,o'l~:ll~~t1~Jii) th~te~~as been an increase in the as-built 
value of the Premi$.e$.~s1:ti~~>:th.e dat6~t1ii::wfilBWtli~;hamed 'fMant acquired the Leasehold Estate. 

~\:· -,·'~' ·L~ <,-,.",' ,··, '> '•. '\_ ','·~ ,r'. ·~·'." <q:.. •, •.,~~ '• ~"::.-e. <,. ,f ,· ,•~·,">'•'\'~ '""'~' "':" 

The as-built vaj,Y.~:Jif the' Pferrg~~~ .. as c>'f?®:Y'§li date arta~~~~;;Rf tlte date of the Refinancing will be 
based upon atfi'~ppraisal prepaie4~~QX a thltijtJ?;wtY appraTsef for the benefit of the Lender 
providing the Refin®?ing or if tl1ey~j)l~::!10 t~~~(requirement for an appraisal or if Tenant is not 
in possession of sud~f~ppraisal, Port 'Will have re~~gnably approved the appraisal instructions for 

such appraisal. '·<~~~i~'.~~i~~;::>.. "'~!]~t;~~; '':>: · 

·,~:~~\{@>.. ''..R~financing" means any secured debt financing or 
refinancing incurred by Tenant:Wi~-~~~'R#fM by any Mortgage, which may include secured 
financing from an Affiliate of Ten~4!~lliid any refinancing or replacement of existing debt 
secured by a Mortgage (including any permanent take-out financing for financing the 
construction of the Initial Improvements), other than (1) Mortgages placed upon the Premises 
prior to Completion of the Initial Improvements; or (2) Mortgages placed upon the Premises 
concurrently with any Sale. 

1 D ''Refinancing Proceeds" means all sums actually disbursed 
by a lender in connection with a Refmancing. 
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3.8 Books and Records. Tenant will keep books and records according to generally 
accepted accounting principles consistently applied or such other method as is reasonably 
acceptable to Port. "Books and Records" means all of Tenant's books, records, and accounting 
reports or statements relating to this Lease and the operation and maintenance of the Premises, 
including, without limitation, cash journals, rent rolls, general ledgers, income statements, bank 
statements, income tax schedules relating to the Property, and any other bookkeeping documents 
Tenant utilizes in its business operations for the Premises or in connection with any Sale or 
Refinancing. Tenant will maintain a separate set of accounts, including bank accounts, to allow 
a determination of expenses incurred and revenues generated directly from the Premises, 
including proceeds and costs incurred from any Sales and Refinancings. If Tenant operates all or 
any portion of the Premises through a Subtenant or Agent (other than Port), Tenant will cause 
such Subtenant or Agent to adhere to the foregoing requirements regarding books, records, 
accounting principles and the like. ./~·> 

3.9 Audit. Tenant agrees to make its Books and Records (an<ti;i~{th: extent within Tenant's 
control, the Books and Records of any other person relating tq:fW}ffi~if¥rn identified in 
Section 3.6(b )) available in the City and County of San Fn1p:~~sB6 to Pci'rl(~rJo any accountant 
employed or retained by Port or the City who is compet®t(fb:examine ancfa4,d,it the Books and 
Records (hereinafter collectively referred to as "Port B'.~pf~:sentative"), for thcip'ijroose of 
examining said Books and Records to determine the adc'ti;rncy of Tenant's reportittg):>f Gross 
Income, Modified Gross Income, Recapitalization Proce~d~;:':Qualifyffig,Barly Sale1?{qq_~eds, 
Sale Proceeds, Refinancing Proceeds and P~i;fs. share ofth~::f9t~gtj{#g~for a period of::fiye (5) 
years after the applicable Percentage Rent Stat~m!:mt (or closing/~t~foment with respect tO a Sale 
dr Refinancing) was delivered to Port. Tenaii(;~,iii:r~asgnably cobp~g~te with Port 
Representative during the course of any audit; -PtJ~yicl~d':h.g}Y~ver, onB~i~pmmenced, such audit 
will be diligently pursued to C01P-Pl~tipn by Port W#llin a re~~Q,i);~ple tirii6J~er its 
commencement. If an audit h((§'\fom:ill~hced and Pbrt claim~ffh~hfrrors of omissions have 
occurred, Tenant will retain·th~~Books."Afi4·Records itaa,:rii~ki.the~~.fa~·auable until those matters 
are resolved. > ·.· ··:· \': ;;:·• ;. 

If an audit reve~ls that ;~h~nt):ias~UAtler~~ated it~;::dh:>ss Income, Modified Gross Income, 
Recapitalization J:>Ft1¢~@s,~Ql1alifyihgJ~Wrlf:Sal~:r:t:gceeds{$ale Proceeds, Net Sale Proceeds, 
Refinancing Proceeds; of NeH~.efinanCi!JgJ?roceedsf<)r said audit period, Tenant will pay Port, 
within fifteen (1:$) days after rec:ejpt of suf,li:.audit results;Jhe difference between the amount 
Tenant has paid@g the amount if:s]j~uld ha%;paid to Port, plus interest at the Default Rate. If. 
Tenant understatesJtsJJross Incomef,l,\ecapifali~aJion Proceeds, Qualifying Early Sale Proceeds, 
Sale Proceeds, Refiriailcing Proceeds,'.Qf Port's sh~e of the foregoing proceeds for any audit 
period by five percenf(5%).or more of'.I:~nant's understated amount, Tenant will pay Port's cost 
of the audit. Any overpayriJ:erits reveal¢.dJJy an audit will be credited towards Rent payments 
due subsequent to the auditl.ilitil ... crediteqjn full. 

... >.~.:~::>:') ,.;..;,·:-·-
<· ·.· ,.·: :.·· ·.~ .. ·. 

3.10 Manner of Payment. T~n~#fwill pay all Rent to Port in lawful money of the United 
States of America at the address for notices to Port specified in this Lease, or to such other 
Person or at such other place as Port may from time to time designate by notice to Tenant. 
Minimum Rent, Participation Rent, and Port's share of Sale Proceeds and Refinancing Proceeds 
are payable without prior notice or demand. Rent is due and payable at the times provided in this 
Lease, provided that if no date for payment is otherwise specified, or if payment is stated to be 
due "upon demand," "promptly following notice," "upon receipt of invoice," or the like, then 
such Additional Rent is due thirty (30) days following the giving by Port and the receipt by 
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Tenant of such demand, notice, invoice or the like to Tenant specifying that such sum is 
presently due and payable. 

3.11 Interest on Delinquent Rent. Rent not paid when due will bear interest from the date 
due until paid at an annual interest rate equal to the greater of (i) ten percent (10%) or (ii) five 
percent (5%) in excess of the Prime Rate that is in effect as of the date payment is due (the 
"Default Rate"). However, interest will not be payable on Late Charges incurred by Tenant or 
to the extent such payment would violate any l!pplicable usury or similar law. Payment of 
interest will not excuse or cure any default by Tenant. 

3.12 Late Charge. Tenant acknowledges and agrees that late payment by Tenant to Port of 
Rent, or Tenant's failure to provide the Percentage Rent Statement to Port, will cause Port 
increased costs not contemplated by this Lease. The exact amount of,~:U.~Jl costs is extremely 
difficult to ascertain. Such costs include processing and accounting:·chai:ges. Accordingly, 
without limiting any of Port's rights or remedies hereunder and ie.g~£4l~ss of whether such late 
payment results in a Tenant Event of Default~ Tenant will pay4l4~tetlj;ffi:ge (the."Late Charge") 
equal to the higher of (a) five percent (5%) of all Rent or apypoftion tlie:i:~i:>f which remains 
unpaid more than five (5) days following the date it is d:u;~~:Cs%>with respe~flq~~Jailure by Tenant 
to deliver the Percentage Rent Statement to Port withjn..3f{V'~ (5) days following~Jh~ date it is due, 
five percent (5%) of Participation ~ent due for the subJ~~t:period of the Percenfa~~iJ1ent 
Statement), or (b) [Note: Increase following amount by $500 every 5 years after execution of 
the ODA: One Thousand Dollars ($1,000)],~W,J;iich amount .. Wf}l:::}~~(i~~f~ased by an a<lcHfional 
One Thousand Dollars ($1,000) on the tent~~r~t~Pint~vers~f;,:Q~~~e Commencement Date and 
every ten (10) years thereafter; provided, ho'*~y~fWR~m!.pt will n6t:l~~.;.~ubject to a Late Charge 
more than once every calendar year if Tenant pa~~c.th~\il,\~f,!:J.4, Rent O'r:)#~ljvers the Monthly 
Statement to Port, as applicable,.<~i~ five ( 5) d~y~ of wrift:~i!';:µqtice ftqm:~:rort of such failu,re. 

·'''"'.."")'.'.~'.'"". , .•. ,. . . .,~Y.~~1./.'•',' ·••-:~·'. 

The Parties agree that the Lat~;::~JX~vg&:l~presents ~{~ir anq)!ea$oifgt?l~ esforiate of the cost that 

Port will incur by reason ofr~1~~f~',paym@~¥~~ Tenantt'.f.t~~\.~~~~~~;::;·· "<:<if!~@t:~: 

3.13 No Abatement or Setoff:~(~;,r~nan~;;Wi~l,pay all Refi;~;:at the times and in the manner 
provided in this L~~~@;:~y~9.~t an~Y::~~~t~m~~t;:f$,~l9ff,, cred'ft~~;~eduction, or counterclaim . 

. ,..{~m:%f':::·:·::::~~::;;:~::?~:t%;>.. ~;:trit· · ·;:.::;:~~::~:::;:.... ··\~~;:: 
3.14 Net L~~~~;;;::·n is the pillip.Q~.~ of ffii:~;:kease and'int.~fJ.t of Port and Tenant that all Rent is 
absolutely net t8~Q[l:, so that thlEf~~!!se yfgf~~.;!9 Port th~·'full amount of Rent at all times during 
the Term, withoufid;~:c;IJ,iction, abateri(~nl or off~~h~\ .Under no circumstances, whether now 
existing or hereafte/mJj:$ipg, and whet~~}::,or not'b~yond the present contemplation of the Parties 
is Port expected or reqliit~§::.to incur anyj;~~pense or make any payment of any kind with respect 
to this Lease or Tenant's ti~~~:qr_ occupai}py of the Premises. Without limiting the foregoing, 
Tenant is solely responsible f6fijp.~yiµ~}j~~ch item of cost or expense of every kind and nature 
whatsoever, the payment ofwhlt~:f~Q,#'.~ould otherwise be or become liable by reason of Port's 
estate or interests in the Premises, arty rights or interests of Port in or under this Lease, or the 
ownership, leasing, operation, management, maintenance, repair, rebuilding, remodeling, use or 
occupancy of the Premises, or any portion thereof. No occurrence or situation arising during the 
Term, or any Law, whether foreseen or unforeseen, and however extraordinary, relieves Tenant 
from its liability to pay all of the sums required by any of the provisions of this Lease, or 
otherwise relieves Tenant from any of its obligations under this Lease, or except as set forth in 
this Lease, gives Tenant any right to terminate this Lease in whole or in part. Tenant waives any 
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rights now or hereafter conferred upon it by any Law to terminate this Lease or to receive any 
abatement, diminution, reduction or suspension of payment of such sums, on account of any such · 
occurrence or situation, provided that such waiver will not ·affect or impair any right or remedy 
expressly provided Tenant under this Lease. 

3.15 Survival. Tenant's obligation to pay any unpaid Rent due and payable will survive the 
expiration or earlier termination of this Lease. 
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ATTACHMENT 1 TO EXHIBIT D 

PROCEDURES TO CERTIFY ENTITLEMENT COSTS AND DEVELOPMENT COSTS 

1. PORT REPRESENTATIVE. 

If Tenant fails to deliver either the Certified Entitlement Cost Statement or Certified 
Total Development Cost Statement, as applicable, within the time periods set forth herein, and 
such failure continues for thirty (30} days after the date Port delivers to Tenant written notice 
of such failure, Port has the right, among its other remedies under this Lease, to have a Port 
Representative examine Tenant's books and records as may be necessary to determine all the 
information required in the Certified Entitlement Cost Statement or Certified Total 
Development Cost Statement, as applicable. The determination made by Port Representative 
will be binding upon Tenant, absent manifest error, and Tenant must promptly pay to Port the 
total cost of the examination. J.;;§:[.j!:':.· 

-·~:· ;: . ' 

2. CERTIFIED COST STATEMENT. ,/;~;:?:'.'' 
,'\' ' . ~ . 

(a) Certified Entitlement Cost Statem~nt. Within ~tlifty'(~Q),<;fays prior to a 
Qualifying Early Sale (for the Initial Tenant only) or sixty (6,D} days follow,ing the Building Permit 
Date for the Tenant that constructs the Initial lmprovem,e~~t~; as applicab'le;:Jenant will furnish 
Port with an itemized statement setting forth in detai!A~:~d~ntitlement CostJrjturred by Tenant 
to the Building Permit Date or thirty (30} days prior tofo:'dualifying Early Sale/a:{applicable, 
certified as true, accurate and complete by an indepeWa~nt certified public accoi:J:6,tqnt (the 
"Certified Entitlement Cost Statement"}. .,.\~):~: "'::i.:i;;:·;:· . :: ;·:.> 

(b) Certified Total Developmen.(Cb~t Statement%~W.itb}hthe earlier of on~':Kondred 
twenty (120} days following the CofO lssuai{g~:::~~~~,,and thirtV't~Q,).days prior to a Sale, the 
Tenant that constructed the Initial lmprovem~nts:Wilkfurnish Port!:'.W,it.h an itemized statement 
setting forth in detail the Total Development to~.incGrMctby such'fenqnt to the CofO Issuance 
Date, certified as true, accurate ~m~:.f~mplete by~:~p, ind~pe:g1'.!~.Qt ceri:ifi'.~Apublic accountant 
(the "Certified Total DevelopmelJ~:G.o:~t;~~~~~ment"). ·:.;~:~·::,,, ,.J:M;:~{{;::h::. ··{:;:~;: 

.-~~;-~:~~::~~~;.;~.!· < ., .~ 1-. ~<:2~~~'.'.·~::·:::.' \~~·:,:.:~ ~'4~ ,··: ~~:;~·,;~:~);~~ • ·- <~;~:·:::~~~~ ~~~ ~ '.· ~ 

(c) Port Review•ffR:9[t will ridt!:f~the Terl'a'.Q1f::;~lltiih ~i~Wl§Q):,days following Port's 
receipt of the Certified EntiHet)1~J,lt Cost S:l;~tement or~~.1ie"Cert1f1ed Total Development Cost 
Statement, as applicable, of Po'f.t~~J.<igreem~'.i'.it or disagre'kment with such statement. If Port 
disagrees with any,.~Hi~::~.t~~ement}1:t~,.~.;~-~tj:J~,~~~W. meet~.~9H.esolve the disagreement. If the · 
Part~es are un~~J~iJC?;~t,e~qJ~~~tb~ir dis~~t.~emen'l:;::~.it~:~f rna:~:;party exercise its rights under 
Section 3 (Aucf1.tl{1J~Hts) of th'1s::.~ttachm~,1:t~~J to Exh16~t::I;).;:., · 

3. ·:;;A·~:~n.RIGHTS. "':{:'.1~}'.(!);i%: •... ,,;·?.~~1~;t:·::::>. ··«':~:::::·· 
. If Port disagef¢¢~ with eithedfu:~;~ertiffE.fiij':;~ptitlement Cost Statement or the Certified 

Total Development C~fst\Statement, pq'rl,may re'cftiest that such records be audited by an 
independent certified 'P&.fillls, accountin'&J!rm mutually acceptable to Port and Tenant, or if the 
Parties are unable to agre·~~:~:~·jt,her Par~Wr;tiay apply to the Superior Court of the State of 
California in and for the Coufity~gf Sa.o.~;,~;(ancisco for appointment of an auditor meeting the 
foregoing qualifications. If thEft.o.~q:~q~ffies or otherwise refuses to act upon such application, 
either Party may apply to the ArrH~·f((3:ah Arbitration Association, or any similar provider of 
professional commercial arbitratiorl"services, for appointment in accordance with the rules and 
procedures of such organization of an independent auditor. Such audit will be binding on the 
Parties, except in the case of fraud; corruption or undue influence. Port will pay the entire cost 
of the audit unless the audit discovers that Tenant has overstated the Entitlement Cost or the 
Total Development Cost, as applicable, by more than three percent (3%} of the lower amount, 
in which case Tenant will pay the entire cost of the audit. 

4. BOOKS AND RECORDS RELATED TO TOTAL DEVELOPMENT COSTS. 
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Tenant must keep accurate books and records of the Entitlement Costs and Total 
Development Costs incurred to date, funds expended by Tenant, outstanding Tenant capital, 
Tenant capital return accrued, and debt or other third-party proceeds received by or on behalf 
of Initial Tenant in connection with the development of the Initial Improvements, all in 
accordance with accounting principles generally accepted in the construction industry. Port, 
including its Agents, has the right to inspect Tenant's books and records regarding the 
development of the Initial Improvements, the costs incurred in connection therewith, and all 
other Entitlement Costs and Total Development Costs, including funds expended by Tenant, 
return accrued on such funds, and debt or other third party proceeds received by or on behalf 
of Tenant in connection with the development of the Initial Improvements in a location within 
San Francisco during regular business hours and upon reasonable advance notice. 
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EXHIBIT XX 

INSURANCE REQUIREMENTS 

[Note: Insurance requirements for Form.of Parcel lease to.reviewed by City's Risk 
Manager.for·adequacy every 5 years from approval of ODA.] 

20.1 Property and Liability Coverage. 

(a) Required Types and Amounts of Insurance. Except as more specifically provided 
in this Exhibit N, Tenant will, at no cost to Port, obtain and maintain, and cause to be in effect at 
all times the types and amounts of insurance detailed below. Such insurance.shall remain in 
place from the Commencement Date to the later of (i) the last day of the Term, or (ii) the last 
day Tenant (A) is in possession of the Premises or (B) has the right of possession of the Premises 
(except as otherwise specified in this Exhibit N). 

.('. 

(i) Builders Risk Insurance. At all times during cq(lst(:Uction prior to 
Completion of the Initial Improvements [and Deferred lnfrastruct:l.it~W'and during any period of 
Subsequent Construction, Tenant will maintain, or require to l.>.Ei::ITT~!r1t9ined, on a form 
reasonably approved by Port, builders risk insurance (or its etfu.ivaleiittQr any Subsequent 
Construction, which may include coverage under a property insurance 'pfogram as referenced 
under Section 20.l{a)(ii)) in the amount equal to the 1Qcj%fe'placement cbsf:value of any 
existing structures being rehabilitated or restored, an.C!?tOO% of all new consft(J~tion, including 
all materials and equipment to be used/incorporated?6'1i::or about the Premisesi~ilnd in transit 
or storage off-site, against all risk or "special form" haza#i,s, and ear~hquake and ti'tfe>~ 
insurance (subject to Section 20.l{a)(ii)) including risks frorr(ai:iy a;r(c(all testing of ahy::~:;. 
equipment, including Tenant as named insµf¥g~.1. with any d~d:~.<lilfam not to exceed One:' 
Hundred Thousand Dollars ($100,000) (excepfa·~:_to;.earthquake::~h~ flood insurance for which 
the deductible will be in accordance with thef~qufte)'.Tl~nts of SediRJJ. 20.1 (a)(ii)), provided 
however that Tenant may request approval frd'fo:;the:P:oft:;::Which shal(not be unreasonably 
withheld, of a higher deductible .. Such builders fi$k insuiaiiC~:will alsc{extend to cover soft 
costs and loss of business incqr:t:@:fqr;.~JW delayed :tqmpleti~fo}fp~Jjqd as t'i{Gsed by any of the 
perils or ~azards set forth igj~~freqDfr~fH.o be insLif:tR p·9rS,'ffanY~ti:~.?:Stio·n 20.l(a)(i), for a 
delay period of not less thah :tWo {2) yearfW,ith a limitqfnot less th ah One Million Dollars 
{$1,000,000). If available at cornh1.ercially::feasonableY~fes, such builders risk insurance will 
also extend to cover the peril of"t~ftqrism\ :~:'..> .· .. ·:::: ~>. 

·(ii)':~:'.~.\FMCifo~rtv ln~J'~~:ii¢~·??~1HHcfuake. an.dM1pod Insurance. 

·:;/::\::· .. (1) :~fp·p.~rty lh~J.{r~rnce. u~6A:c~~~letion of the Initial Improvements, 
and upon comiJl.~tJ9n of SubseqUMt~onstfi.i:¢~ion of any additional Improvements, Tenant will 
maintain, or requh-'¢\to be maintailled;:.property_:.iJ1surance policies with coverage at least as 
broad as lnsurance's~fyices Office fc#'.ff!:::(::P 10 3tfQ6 95 ("Causes of Loss Special Form" (or its 
replacement)), in an atf1tj:u.11t not less ftl'9:J:l 100% of the then-current full replacement cost of 
the Improvements includipg c:iny foundations, pilings, excavations and footings, including 
increased cost of constructio6::13.nd der:ri()iition of damaged and undamaged structures due to 
the enforcement of Laws, (with::any de(iuctible not to exceed not to exceed One Hundred 
Thousand Dollars ($100,000) (exc~Wf3,sto earthquake and flood insurance). If available at 
commercially reasonable rates, suchfosurance will extend to cover the peril of terrorism. In 
addition to the foregoing, Tenant may insure its Personal Property in such amounts as Tenant 
deems appropriate; and Port will have no interest in the proceeds of such Personal Property 
insurance. 

{2) Earthquake Insurance. 

{A) During Construction of the Initial Improvements, 
earthquake insurance will be in an amount equal to at least the lesser of (i) the Probable 
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Maximum Loss to the Initial Improvements or, (ii) the maximum amount that is available at 
commercially reasonable rates from recognized insurance carriers (with a deductible of up to 
but not to exceed ten percent {10%)) of the then-current, full replacement cost of the Initial 
Improvements without sublimits for excavations and footings; provided that earthquake 
coverage is available at cdmmercially reasonable rates), except that a greater deductible will be 
permitted to the extent that such coverage is not available from recognized insurance carriers 
or at commercially reasonable rates). "Probable Maximum Loss" means the scenario upper loss 
(SUL) estimate of damage that may occur to the structures with a ninety percent {90%) 
confidence of non-exceedance as a result of an earthquake with a return period of 224 years as 
determined prior to Completion of the Initial Improvements and thereafter not less frequently 
than every ten (10} years by a consultant chosen and paid for by Tenant who is reasonably 
satisfactory to Port; and 

(B) From and after Completion of the Initial Improvements, 
earthquake insurance will be in an amount equal to at least the lesser,g.f. (i) the Probable 
Maximum Loss to the Improvements, or (ii) the amount that is avaU~6,fij';'.at commercially 
reasonable rates from recognized insurance carriers, in each casgf2Witt1 a deductible of up to 
but not to exceed an amount that is necessary to make such El~R~ffiU~.~e insurance available at 
a commercially reasonable rate. <';::;~::ij~~v ·.:,;:;,:C::h:. 

(3) Flood Insurance. ,:itri:~~)jlf~~:- ;.; . ":<j.~j\!i~;:;; .. !.,. 
(A) If the Premises i.s::irCa designated flood zd!i~. as depicted on 

current Flood Insurance Rate Maps ("FIRMs:) issued h~&th.e U.S. Department offl(:imeland .. 
Security's Federal Emergency Management Agency ("F'E'.~i~f;f\~~) or its ~v:c;cessor, theij!;f:gpant will, 
during construction of the Initial lmproveme.!1ts or any S1.J'fi~:~Si;Ye9~;:§qHstruction, obf~lt:tflood 
insurance from recognized insurance carrie~rtox through th'eH>fa~i.@pal Flood lnsuranc€:!:;pfogram 
("NFIP")) equal to the maximum amount of:;fh'.~~tb:~Q_current, fri{l~:f~placement cost of the Initial 
Improvements or Subsequent Construction, a·si-'a,'p'plfo~J~le, (includirl,g\b.uilding code upgrade 
coverage and without any deduction being mcii~e\for··a~p~g~iation);°Wiih. a deductible of up to 
but not to exceed ten percent (~Qf:§k Such insu·~~·~·~e wilFt~ffi~~lQ in fu'll\f~r;~.e and effect from 
and after the Completion ofth~~lf:i:!!J~!Hmproveme.rj_t§ in arn~WA~~'.~:qy.al to~~9·e maximum amount 
of the then-current, full repJ.i:!~a·rffenfi:b's'f:;of the lnip:fo.v~nlf':llifs (fn:eJOdi.ng the value of any and 
all Subsequent ConstructioM~~b.., ''~~::1~~: ··:%\~~:it{f/ · '·:·':i:t'.'.i · 

(B)ft:::. If the:.:subject parc~IJ:~ not in a designated flood zone as 
depicted on current:&IBM~.issued:'6'%t.h~-.f~M~~Pf)~s suc~.g~~or, Tenant will, during construction 
of the Initial lmiw1@~JJ:fol'.)~~!\:9:~~ai~ ff(?:g8linsura·~~~iJR.~he~~~tent available. at commercially 
reasonable ra.~~~lr:om recognl~.~ltmsure\Jl'H~ carners'(@J::j!,bJough the NFIP), in an amount equal 
to the maximtlijU~.!llount of the<t\1lq-curre:jj'.h..full replacefrnent cost of the Initial Improvements 
(including buildirig::~9de upgrade cO,~~rage atj.q:'.yvithout any deduction being made for 
depreciation), witffi~t1g~ductible of ffl:MP but 1W);~~t9 exceed ten percent (l0%), except that a 
greater deductible wiH~~-~- permitted fgj~e exte'il't::that flood coverage is not available from 
recognized insurance ca't:hi:~xs (or throlig]J:;the NFIP) at commercially reasonable rates; and 

-<~:·:~:~;;), :~~~~;:i'.:! 
";~!i~:~r..om ancf;,il;f:ter Completion of the Initial Improvements, flood 

insurance will be in an amouri(~:8:\.:l~Ji~t~))$t least the amount available at commercially 
reasonable rates from reco'gnizea{!'Q,~~:rance carriers or through the NFIP, with a deductible of 
up to but not to exceed an amount~that is necessary to make flood insurance available at . 
commercially reasonable rates. 

(4) Exceptions for Earthquake and Flood Insurance. If Tenant 
determines that earthquake or flood insurance should not be carried on the Improvements 
because it is not (or no longer) available at commercially reasonable rates (or through the NFIP 
for flood insurance) or, in Tenant's reasonable business judgment, is imprudent, then Tenant 
will request in writing Pores consent to the absence or deletion thereof. However, with respect 
to earthquake or flood insurance during the construction of the Initial Improvements, a request 
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for Port's consent to such determination by Tenant need not be submitted and Tenant may 
make such determination in its sole discrE:?tion. Any request for Port's consent required 
hereunder will include with such request evidence supportingTenant's determination of 
commercial unreasonableness or imprudence as to the applicable coverage. Such evidence 
may include quotes, declinations, and notices of cancellation or non-renewal from leading 
insurance companies for the required coverage, percentage of overall operating expenses 
attributable thereto, and then current industry practice for comparable mixed-use/retail/office 
projects in San Francisco. Port will approve or disapprove the absence or deletion of 
earthquake or flood insurance within forty-five (45) days after Tenant's request. If Tenant 
elects not to carry or to discontinue such coverage with Port's approval, and Port later 
determines that due to changes in the industry or other changed circumstances, earthquake 
insurance or flood insurance, as applicable, has become commercially available at reasonable 
rates, then Port may notify Tenant thereof, and Tenant will add such coverage to its policy as 
soon as reasonably practicable thereafter. .· . . ~.-.--. '.'. 

(iii) Commercial General Liability Insurance. Ten~nt:Wlll maintain, or require 
to be maintained "Commercial General Liability" insurance with ~oV!:if~ge at least as broad as 
Insurance Services Office form CG 00 0110 93 (or its replacem.~ry~)\iry~pring against claims for 
bodily injury (including death), property damage, personal infi.foy>and'.8,(ly:E;?rtising injury, 
including coverage for premises operations, blanket contf~.stµ·M liabilit'yi(i(>Jhe extent possible 
under the above-referenced policy form or under a sep~(>a;fef'policy form)Vif:h\~.h includes 
coverage extending to the Indemnity in Section 19, Q(Q~d!form property damage, explosion, 
collapse and underground hazards, independent conffa'litors, products and confi?.>Jeted 
operations, with such insurance to afford protection in:~:i'.t;:irnount ng_tJess than Fift~gn Million 
Dollars ($15,000,000) per occurrence and annual aggregale~}and Fi.ff~·en Million Dolra~~\ 
($15,000,000) products and completed op¢'ra,ions aggregate;''~nff:qeleting any exclusidns for 
care, custody and control of real property. ':~y¢nn~p!icy will ha\Jg@self-insured retention not to 
exceed $500,000 per occurrence with Tenan'-F;{qlelV::f~~ponsible fofr~uch self-insured retention. 
Within thirty (30) days after the Substantial CcfiJl:pletiohfaH.he lnitialfri;lprovements, or . 
completion of any Subsequent CqJls~ruction req't:l_lring Port~:~;:~pproval uij(;fE;!r Article_ and 
annually for ten years thereaft:~f:J'.tr:~:i:lar:it, or its slic#~ssors.;:ih~~:~~~igns, wilLiprovide Port with 
evidence that Tenant's Comrtier~i·afGen~rnl Liabilit\tlhsl.IX~nc~ irfoTµd:e$.completed operations 
coverage for the Initial lmprd:\.¥111ents ot~~_bsequent'.~¢BQ'sfruction,"~·g:~pplicable. 

In addition, if T~ri~hthas (qfi~ requirec?UB:~.er Laws to have) a liquor license and 
is selling or distriby_tJng ci.IFoholic H~;)?e.JCIB~~:pfi=.the.. Premrs:~~1 then Tenant will maintain or 
require to be mqil:\t~ideq:ffq.µqr liablHW:c~»ver'a'geWi.thJimit.S:!hot less than Three Million Dollars 
($3,ooo,ooo) al)'i:JJenant wifffe:q1.1ire anV:SL1btenanfoi<operator who has (or is required under 
Laws to havefaJiquor license ~ir~.:w~o ii':s@iqg or distriOffting alcoholic beverages on the 
Premises, to malrit'a\n such coverag~::;All liabWJY insurance may be provided under a 
combination of prim~ry and umbrelia?~~cess po.11,C:ies (including blanket policies) and may be 
provided under polide·s:with a "claims.:~ade" trigger as provided in Section 20.1 (b)(viii). 

,'',>"(,'.r'.•, > • 

(iv) Wo'r.kers' Compenscition Insurance. During any period in which Tenant 
has employees, as defined'ih~tne Calif<;ffoia Labor Code, Tenant will maintain, or require to be 
maintained, policies of work~rs~:t¢Plllt:>~Hsation insurance providing statutory limits, including 
employer's liability coverage witliJfrrjJj's not less than One Million Dollars ($1,000,000) each 
accident and policy limit by diseasiHexcept that such insurance in excess of One Hundred 
Thousand ($100,000) each accident may be covered by a so-called "umbrella" or "excess 
coverage" policy) covering liability for all persons directly employed by Tenant in connection 
with the use, operation and maintenance of the Premises and the Improvements. 

(v) Boiler and Machinery Insurance. If any of the following exposures are not 
covered by the insurance required by Section 20.l(a)(ii)(l), Tenant will maintain, or require to 
be maintained, boiler and machinery insurance covering damage to or loss or destruction of 
machinery and equipment located in, on, under, around, or about the Premises that is used by 
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Tenant for heating, ventilating, air-conditioning, power generation and similar purposes, in an 
amount not less than one hundred percent (100%) of the actual replacement value of such 
'machinery and equipment. 

(vi) Business Automobile Insurance. Tenant will maintain, or require to be 
maintained, policies of business automobile liability insurance covering all owned, non-owned 
or hired motor vehicles (including electric carts) to be used by Tenant or their Agents, affording 
protection for bodily injury (including death) and property damage in the form of Combined 
Single Limit Bodily Injury and Property Damage policy with limits of n_ot less than Five Million 
Dollars ($5,000,000) per accident and annual aggregate. -

(vii) Business Income Insurance. From and after Completion of the Initial 
Improvements, Tenant will maintain business income insurance, including loss of rents and 
extra expense caused by any of the perils or hazards set forth in and required to be insured 
pursuant to Section 20.l(a)(ii) covering an interruption period of not less than two (2) years, 
with a limit of not less than twenty-four (24) months' of Gross lncoll).~{{;;;, 

.. ~~:'.<-~ :~}:.'" 
(viii) Contractor's Pollution Legal Liability lnsuran:c:~/Tenant will cause to be 

maintained during the period of construction of the Initial lmprqXf~tj:f~:rits [and Deferred 
Infrastructure] and during any periods of Subsequent Constn:t¢,~j;of1 tff~t:~c;puld reasonably be 
anticipated to involve a Release of Hazardous Materials on~J>r'about the:d=fre.mises, Contractor's 
Pollution Legal Liability Insurance for any and all Losse?;#Wlised by pollutiOh\'cbnditions, that are 
sudden, accidental or gradual, resulting from the Co11tf-~cfor's operations, oFf.ot;.which _ 
Contractor is legally liable, in connection with the coil'.$1:f"'ction of the Initial lm'P:r·oyements [or 
Deferred Infrastructure] or Subsequent Construction, Vifl\~tper such.pperations li'~!~&1~~he 
Contractor or subcontractors, consultants or suppliers oH~:S;::e:ontx~¢to'r. The foregdihg,,policy 
will contain minimum liability limits of 5 M.iJIJ:t)n,.,Pollars ($5,bO,O:;.dOaFper occurrence aitcf:'.5 
Million Dollars ($5,000,000) in the aggregat~1Wifh;;~-:,~eductibletfi'.Q(,~o exceed One Hundred 
Thousand Dollars ($100,000). The foregoing'"g)JJJcWYif!!h;;it a minirfi'i;(iJ;t,contain coverage for or 
be specifically endorsed td include coverage frff~iRolluff~):):\~Rndition'~ft~~J.tlting in, arising from or 
in connection with: (i) bodily injy.~y,"(jncluding de~tb), prCfP:~):~y:~amage~~n.~ environmental 
cleanup costs (on-site and off~?it~P~M~Jting from'·cc.)nstruc.t!Q:H!~qf~~he lniti~ji:lmprovements [and 
Def~rred lnfrastructure];or 0~.~~~~u'b'sifrfQ$Q1 Cons~rU'#:~,:2Bf:~:(J,JFth'&::&$;~{g,~,opera.tion of mot~r. 
vehicles (whether owned, non;-:·Qwned or.leased) in coonect1on with construction of the Initial 
Improvements [and Deferred'iq_f~~tructu'.~~J,or any sJ~~;~Ruent Construction, including 
transportation of any HazardousM~teriC){S~~it-Pr.from tl'f~;(prciject site, including any interim or 
temporary storag~~~;t:;~t,~:ix~t~r site};q~t!s~~fi-~11~·~g:~~H~!on a~M~rage will also include 
loading/unloaqJ.Q~~gfm'afe:r:t~J%);,.Jiii) Cl~!Qis. by thifd(p_~lt!~s··(pther than a disposal site owner) 
for bodily injuiS{@f'property Clatu~ge ari:Slfi~;:from any'C:li~'j:i¢>sal location or facility, both final and 
temporary, to'IA:thl~b any waste th~:~:J~ gen'e'tl.~~~d in conn'ection with the construction of the 
Improvements u'h4.~!~~the VDDA (iflWt;~ffect)"o~{~DY Subsequent Construction under this Lease or 
in connection with ·~·~~if<~mediation 6,l;flrgation 'tlt:]enant pursuant to Section 21 is delivered; all 
such disposal locatiori'sKN~!lities, both::fiq·~I and temporary, will be scheduled to the foregoing 
policy as Non-Owned Dfsp;q~~I Sites fo~::,¢.pyerage under such policy. The foregoing policy will be 
written on an occurrence fo~th~:t;!nd bejjJJ;:I~ffect during the construction periods described 
above, or, if not available on ·ati?PfC!Jft~.hce form, then on a claims-made form. If the foregoing 
policy is written on a claims ma'd'ijJ:fgf:ij1"~ then the foregoing policy will be maintained for, or 
contain an extended reporting perfo"d of, at least five (5) years. The foregoing policy definition 
of "Covered Operations" or any other such designation of services or operations performed by 
the Contractor must include all work or services performed by such Contractor and its 
subcontractors, consultants, or suppliers. 

(ix) Professional Liability. Tenant will maintain or require to be maintained, 
project-specific professional liability (errors and omissions) insurance, with limits not less than 2 
Million Dollars ($2,000,000) [5 Million Dollars ($5,000,000 for Historic Building Parcels and 
Parcel E4] each claim and annual aggregate, with respect to all professional services, including 
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architectural, engineering, geotechnical, and environmental, reasonably necessary or incidental 
to the construction of the Initial Improvements, [and Deferred Infrastructure] and any 
Subsequent Construction with any deductible not to exceed One Hundred Thousand Dollars 
($100,000) each claim (the "lead policy"). Notwithstanding the foregoing, however, Tenant 
may elect, instead of obtaining the foregoing coverages in this Section 20.l(a)(ix), to require 
that any architects, contractors and sub-contractors performing professional services in 
connection with the Initial Improvements or any Subsequent Construction carry professional 
liability insurance (errors and omissions) in an amount not less than 2 Million Dollars 
($2,000,000) [5 Million Dollars ($5,000,000 for Historic Building Parcels and Parcel E4] each 
claim and annual aggregate with any deductible not to exceed Fifty Thousand Dollars ($50,000), 
and any operators carry professional liability insurance as required by contract. Such coverage 
may be provided with a lower limit upon the prior written appro,val of Port, if requested by 
Tenant to accommodate the needs and limitations of LBE contractors used by Tenant. Such 
insurance will provide coverage during the period when such professiqrial services are 
performed and for a period of (a) three (3) years after Completion o,f4h¢dnitial Improvements 
[and Deferred lnfrastructure],and (b) three (3) years for any Subs~q\'.Mnf Construction. With 
respect to Subsequent Construction, Tenant will require that ar:i.V:i~&~hltect, contractor or 
subcontractor performing professional services in connection::W:ith''su¢h.Subsequent 
Construction, carry professional liability insurance (errors i;lQd::.bffiissioH~):Jr:i an amount not less 
than One Million Dollars ($1,000,000) each claim and ann.u~J:aggregate Vi:ift~::.~ny deductible not 
to exceed Twenty Five Thousand Dollars ($25,000). ,·;i~'l:f:V: ';~~:%\. 

(x) Other Insurance. If Tenant pefrfJJf~ activities on TenanP~:~r:~.mises after 
construction is completed that are not covered by any 'cJt:th~ policiesJ\sted in this::·~grnement, 
or, alternatively not adequately·covered given the insurarfo~Hi111itidn{place, the am'hu:~tand 
type of insurance required for these activiti~~'!"ill be evaluafoq~tfu~~rPort and the Tenah:K:· 
Following consultation with Tenant, the Portm~~)t;rnguire thaft~:G.~:!1t secure such other 
insurance or increase the insurance· limits for::~(l.ybf:J~.n.ant's poliC'i~Hhan in effect, if in the 
reasonable judgement of the City's. Risk Manag¢f::it fS'lff~:·g~neral cd'm:m~rcial practice in San 
Francisco to carry such insurance):m~/or in the ·r~·q!Je.ste'il'in'.~:Yr~nce lilH(faJor the subject 
activities taking into consideratJQtif:tn){ri$kS assod~.t~d withi:~~l@;:lJ.!?es of'th'~ Premises, so long 
as any insurance required is.aval1able'rfoh1 recognfze)lcQtfiefi{aftofomercially reasonable 
rates. If Tenant determinesl~·~t such othlii\insuran2~~~M£hverage ;iffihunt should not be 
required because it is not avail~!:H~ from r~cognized ca'f!:i~s at commercially reasonable rates, 
then Tenant will provide to PorfeYidenc~fsQ'pp.o.rting Ter(ant's determination of commercial 
unreasonablenes~ 9sm'!'.:tn.e:C1PPlicaQJ~?c.C>.v~~age'.i>S.L1i:h e~i(l.~nce may include quotes, 
declinations, and::~pticE:{f'ofcani;:ellatiOn,:9.r non-re·rie:w.aJ.frO'i:il leading insurance companies for 
the required ct>:V¢fage, percent~g~ of ov~r~JI operatfri:g:~xpenses attributable thereto, and then 
current industr\ipr~ctice for comr).~r:c:ible mixe~-use/retafi/office projects in San Francisco. 

(b) G~N~t~I Requiremerit~~h~ :::~\~\ 
(i) •. 'As•,to all insuran:°2~'.'requir~illereunder, such insurance will be carried 

under a valid and enforc~~~I~ policy or~~licies issued by insurers of recognized responsibility 
that are rated Best A-:Vlllb(.b.etter byttje latest edition of Best's Key Rating Guide (or a 
comparable successor rating}arj'd)~g:a.lfi/authorized to sell such insurance within the State of 
California; ' •.•:<;?/: 

(ii) As to property insurance required hereunder, such insurance will name 
the Tenant as the first named insured, and will name the Port as an insured as its interest may 
appear. As to general liability, automobile liability, and umbrella or excess liability insurance 
(including blanket policies), such insurance will name as additional insureds by written 
endorsement: "THE CITY AND COUNTY OF SAN FRANCISCO AND THE SAN FRANCISCO PORT 
COMMISSION AND THEIR RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS." 
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(iii) As to all insurance required hereunder, such insurance will be evaluated 
by Port and Tenant for adequacy not less frequently than every five (5) years from the date of 
Completion of Improvements. Following consultation with Tenant, Port may require, upon not 
less than ninety (90) days prior written notice, that Tenant increase the insurance limits for all 
or any of its general liability policies if in the reasonable judgment of the City's Risk Manager it 
is the general commercial practice in San Francisco to carry insurance for facilities of 
comparable size and use to the Premises in amounts substantially greater than the amounts 
being carried by Tenant with respect to risks comparable to those associated with the uses of 
the Premises. If the City's Risk Manager determines that the insurance limits required under 
this Section 20.1 may be decreased in light of such commercial practice and the risks associated 
with the uses of the Premises, Port will notify Tenant of such determination, and Tenant will 
have the right to decrease the insurance coverage required under this Lease accordingly. In 
such event, Tenant will promptly deliver to Port a certificate evidencing such new insurance 
amounts and additional insured endorsements in form satisfactory to ~mt. If Tenant 
determines that such other insurance or coverage amount should ng~:o,~,required because it is 
not available from recognized carries at commercially reasonable F:it~sfthen Tenant will 
provide to Port evidence supporting Tenant's determination ofoo)::ti:fu~rcial unreasonableness 
as to the applicable coverage. Such evidence may include qu,.pf~~fd~'.@1;1ations, and notices of 
cancellation or non-renewal from leading insurance comp~ni'es:for the::Jj~guired coverage, 
percentage of overall operating expenses attributable th¢f:~~b, and therft~f;r;ent industry 
practice for comparable mixed-use/retail/office proj~c:;t~,.0:W'.:$an Francisco. <:;i/:f:~'· 

. (iv) As to all insurance required h~:~~~h~der, such insurance.,~llfop~ovide that 
no cancellation, material modification or termination of~s:Uch insuranoe will be effeotive until at 
least thirty (30) days after mailing or otherwise sending IAl~it~~fl no~!@;i:Of such canc·~·n~iion, 
modification or termination to Port; . ~;~;j~i~f}:~:;.,, .. ,~:j;:~~Mt~~~~~il; ;;:};:'' 

(v) As to commercial genef;~r:lra.b,Uity and autc>'IX(i;>l;>ile liability insurance, such 
insurance will provide that it constitutes prim~~;~Y: .. in~ff:it.~hs~ with re's~:~~~ to claims insured by 
such policy, and, except with respect to limits, tfj~t insGr~rrs~,,!3PPlies"{~fHl.rately to each insured 
agai_nst whom claim is made o~~Mlt~i·:~i:~ .. rought. A~~l~O end§'.f~~m.~rit CG2.Qi;:f.O 1185 or its · · 
equivalent must be added n9.$J!JJ~i;tne;~,G'IJY AND C®~!J:.~TX4g}~3.§AN,;;.~~:f\NCISCO AND THE SAN 
FRANCISCO PORT COMMIS~fQ!~FAND TH~t~.RESPEC(l~~{~f;flCERS/ft[it~CTORS, EMPLOYEES 
AND AGENTS AS ADDITIONAlliJN:~JJREDS;·~~li:i::: ':<:~~.~,:~rt-'' "" 

._,~~.~.~~~~>, )~~s.:;i '·:~:~.~~\ 
· (vi) As to liabill{yj:>qutqr:ri:Q:l:>He,, workef.'.$<tpmpensation and property 

insurance requir~.g;:~~:t~]t!Jt§_r, sucfl:'.ji~~,~'.t~·f1t~~iWIJ~mr~:>Vid'~it9r waivers of any right of 
subrogation thgiJ~tvJ~Hffsuret~:~&?,!JCh p·~;r~)tmay attftiJX~;<11gaiijst each Party hereto with respect 
to any losses 9.f::lt;rn type cove'r~mH!lder'llf~H?Olicies re:~qi:f.ed by Section 20.l(a); and 

'<~{/;~i::>.. . . ·~~~~:;::{:~~" ·,,';~·.~~~;.:~\. '~, 

(vif)T}>:,, All insurance)N\?.jJI be stiJ5)~.~t to the approval of Port, which approval will 
be limited to whetn:~~)~~~. not such in&~;f&~:nce rtl'~li~~_.the terms of this Lease. 

(c) Certificlitg~J>f lnsurancE%~aJght of Port to Maintain Insurance. Tenant will 
furnish Port certificates ar);g~:~,dditionalli.M\.ired endorsements in form satisfactory to Port with' 
respect to the policies requ·i~:~:~~,~mdersm$ Section within thirty (30) days, (i) on or prior to the 
Commencement Date (to the~8J~p~;:f4$:h policy is required to be carried as of the 
Commencement Date), (ii) for si:i'Q,h)l>qffcies required to be carried after the Commencement 
Date, on or prior to the date such''po'licies are required, and (iii) with respect to renewal 
policies, within thirty (30) days after the policy renewal date of each such policy. Within thirty 
(30) days after Port's request, Tenant also will provide Port with copies of each such policy, or 
will otherwise make such policy available to Port for its review. If Tenant has determined that 
obtaining earthquake or flood insurance prior to commencement of construction of the Initial 
Improvements pursuant to Section 20.l(a)(ii)(4) is not commercially reasonable, then Tenant 
will provide Port with such documents evidencing such determination. If at any time Tenant 
fails to maintain the insurance required pursuant to this Section 20.1, or fails to deliver 
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certificates and/or endorsements as required pursuant to this Section 20.l(c) then, upon thirty 
(30) business days' written notice to Tenant, Port may obtain and cause to be maintained in 
effect such insurance by taking out policies with companies satisfactory to Port. Within thirty 
(30) business days following demand, Tenant will reimburse Port for all amounts so paid by 
Port, together with all costs and expenses in connection therewith and interest thereon at the 
Default Rate. · 

(d) Insurance of Others. To the extent Tenant requires liability insurance policies to 
be maintained by Subtenants, contractors, subcontractors or others in connection with their 
use or occupancy of, or their activities in, oil, under, around, or about the Premises, Tenant will 
require that such policies be endorsed to include the CITY AND COUNTY OF SAN FRANCISCO 
AND THE SAN FRANCISCO PORT COMMISSION AND THEIR RESPECTIVE OFFICERS, DIRECTORS, 
EMPLOYEES AND AGENTS as additional insureds. Notwithstanding the foregoing, Tenant will 
require all contractors and sub-contractors performing work in, on, under, around, or about the 
Premises and all operators and Subtenants of any portion of the Premises to carry the following 
coverages: (i) commercial general liability with limits of no less than.Qrle Million Dollars 
($1,000,000) per occurrence and Two Million Dollars ($2,000,oooyaijrlual general aggregate, (ii) 
workers' compensation in amounts required by law, (iii) emplcri~fts:liability coverage in an 
amount not less than One Million Dollars ($1,000,000) per ac~J<':lent,.per employee and policy 
limit for injury by disease, covering all employees employed afthe Premis~s, (iv) automobile . 
insurance in an amount not less than $1,000,000 coml:)in~tfS'ingle limit c6vfain,g use of owned, 
non-owned or hired vehicles utilized in the performan¢~fbf work in, on, under/~round, or about 
the Premises. ·· ··· · .. : 

''.:·"'::-> · .. -~-' ' 
(e) Excess Coverage. All requirements may 8·~~1;1tisfied.,b\lany combinahcm of 

umbrella and excess liability policies (including blanket polid~s). }:>:.: · · ·· 
. ·,c,.;; ~<':':: ''.··:-;·,<<:'.·:-·.:-. 

20.2 Release and Waiver. · · ;. :::,)~)'.·· 

Each Party hereby waives all rights of r~cqv~N .an:d causes bf~ction, and releases each 
other Party from any liability, losses occasioned:l9the prop~rty of eatb:s.uch Party, which losses 
are of the type covered under thepr;operty policies required RY::S~ctioris:QO .. l(a)(i), 20.l(a)(ii), 
or 20.l(a)(vi) to the extent tha.f~~ch los$ .is reimburs¢d by an ins'Ur¢r... '." 

/. .-··~· .. ·-._, ·-.:-_•.\,. ,<<'.->. -"' 
20.3 No limitation. . •: <: ::.': ;: > ;. 

The Indemnification re~Jih~.ment~'libder this L~~s·e will not be limited by the insurance 
requirements ofthi~:agreqment. <h: .·.<>::, ·::_ .. , · ·:.~:: 

/::··:/·:.<.<·. ·- ·~'/.' .- .'-';')~/ «-:-:-". 

r'- <~~~:->:>. ':·:~~:. ·:::<:·.<:/ :; ---·~~--.,,~·: ::·~·-:-., 
" <:·):'>., -.·.~-_-·;:-\·:_, 

---.·>.<;., 
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Substituted 10119117 

DDA EXHIBIT D4 

Form of Joint Appraisal Instructions 

I. Introduction 

These Appraisal Instructions (these "Instructions") constitute a part of that certain Disposition 
and DevelOpment Agreement (the "DDA"), dated as of , by and between 
the City and County of San Francisco, a municipal corporation and charter city (the "City") 
acting by and through the San Francisco Port Commission (the "Port" or the "Port 
Commission"), and [Forest City Development California, Ille., a Delaware corporation] 
("Developer"). All capitalized terms used herein but not otherwise defined herein will have the 
meaning ascribed to such terms in the DDA as summarized in Schedule 2. 

These Instructions will govern preparation and delivery of each appraisal report (each, an 
"Appraisal") setting forth the Appraiser's opinion of the Fair Market Value of the Subject 
Property for purposes of determining the price of conveyance of the Subject Property as an 
Option Parcel, in accordance with Article 7 of the DDA. 

These Instructions, along with Section 7.3 of the DDA, will constitute the scope of work and sole 
instructions to be utilized by the Appraiser in preparing an Appraisal. 

II. Subject Property. The Option Parcel that is the subject of these Appraisal Instructions 
is identified as Parcel LJ as more particularly described in Attachment 1 attached hereto (the 
"Subject Property"). 

III. Appraisal Standards. 

Each opinion of value will be stated in a self-contained appraisal report based on a 
comprehensive study and analysis and setting forth, in detail, all data, analysis, and conclusions, 
as necessary and typical of a complete, self-contained' appraisal report in compliance with the 
current version of the Uniform Standards of Professional Appraisal Practice ("USP AP"). 

The Appraisal Report will include the Appraiser's final opinion of the Fair Market Value for the 
Subject Property stated as a specific dollar figure. 

IV. Documents to be Reviewed and Considered by the Appraiser 

A. Project Documents 

1 As of 2014, USP AP replaced the terminology of "Restricted Use, Summary and Self Contained", and replaced 
the report content types with two types, "Appraisal Report" and "Restricted Appraisal Report." The reference to 
"Self Contained" in III, Appraisal Standards, refers to the meaning it had prior to 2014. Also, the reference to 
"Complete" appraisal has the meaning that it did prior this term being removed officially from USPAP, i.e. 
essentially that no relevant and applicable valuation approaches or methodologies may be excluded (and the 
rationale for any approach excluded be provided). 



The Subject Property shall be appraised assuming that the following documents are applicable to 
the property and property interests being appraised (collectively, the "Project Documents"): 

1. The SUD and Design for Development, attached hereto as Attachment 2;_ 

2. The Interagency Cooperation Agreement, attached hereto as Attachment 3 

3. The Vertical DDA for the Subject Property, substantially in the form 
attached hereto as Attachment 4 which includes (a) the Scope of Development which provides 
the permitted uses and certain standards for development of the Subject Property, (b) the 
inclusionary requirement applicable to the Subject Property [include clause (b) for residential 
uses only; inclusionary requirement will he an in-lieu fee for condo parcels or on-site 
inclusionary for rental parcels], (c) Jobs Program, and (d) measures under the MMRP 
applicable to the Subject Property as identified therein; 

4. The [the Ground Lease][Quitclaim Deed and Restrictive Covenants] for 
the Subject Property, substantially in the form attached to the Vertical DDA; 

5. The rights and obligations under the Development Agreement as 
established by a Development Agreement Assignment, Assumption and Release substantially in 
the form attached hereto as Attachment 5; 

6. The Master CC&Rs, substantially m the form attached hereto as 
Attachment 6; 

7. The Vertical Cooperation Agreement, substantially in the form attached 
hereto as Attachment 7; 

8. Lien of Special Taxes for Community Facilities District as summarized in 
Attachment 8; 

9. Rate and Method of Apportionment as attached as Attachment 9; 

10. Final Subdivision Map No. that establishes the Subject Property 
as a legal parcel subdivided in accordance with the Subdivision Map Act and all applicable laws 
shown in Attachment 10. 

[Add reference to any additional entitlement or regulatory approvals and any 
~ther documents not listed above to which the Subject Property will he subject, including 
matters affecting title to the Subject Property.] 

B. Other Information 

[Describe here any other documents that the Port and Developer mutually agree 
to present to the Appraiser for its consideration during the appraisal process, which may 
include, without limitation: (i))information regarding the then-current condition of the 

. Subject Property, (ii) additional information regarding. the status of all required horizontal 



improvements, (iii) cost estimates or other information relevant to the cost or value of the 
vertical development, and (iv) data from recent transactions at the site or nearby sites.] 

V. Appraisal Purpose and Report Requirements. 

A. Purpose. 

[For fee transfers:] The appraisal assignment is to determine, subject to the Special 
Instructions and Extraordinary Assumptions set forth in these Instructions, the Fair Market 
Value as defined by California Code of Civil Procedure section 1263. 3 20 of the fee interest in 
the Subject Property (the "Fee Value"), which will be the purchase price of the fee simple 
interest in the Subject Property pursuant to the Vertical DDA. 

[For transfers pursuant to Fully Pre-paid Leases:] The appraisal assignment is to determine, 
subject to the Special Instructions and Extraordinary Assumptions set forth in these Instructions 
(1) the Fair Market Value as defined by California Code of Civil Procedure section 1263.320 of 
the fee interest in the Subject Property (the "Fee Value"), (2) the Fair Market value of the Lease 
fee Interest; and (3) the Fair Market Value of the Leasehold Interest, as a 99-year lease, prepaid 
(the "Prepaid Lease Value"). 

[For transfers pursuant to Hybrid Leases:] The appraisal assignment is to determine, subject 
to the Special Instructions and Extraordinary Assumptions set forth in these Instructions (1) the 
Fair Market Value as defined by California Code of Civil Procedure section 1263.320 of the fee 
interest in the Subject Property (the "Fee Value"), (2) the Fair Market value of the Lease fee 
Interest; and (3) the Fair Market Value of the Leasehold Interest, as a 99-year lease, prepaid (the 
"Prepaid Lease Value"). In addition, consult with at least 2 firms from Qualified Investment 
Advisor pool established by the Port and Developer and determine factors that, when multiplied 
by the Fee Value or the Prepaid Lease Value, would be equal annual ground rent, if no rent is 
prepaid. 

The Port intends to use the Appraisal to support its findings that the proposed [ground 
lease][sale] is consistent with the conditions in the State statute (AB 418) allowing for the Port's 
sale of a fee or leasehold interest in the 28-Acre Site free from public trust restrictions, subject to 
the Port receiving fair market value for the lease or sale of any trust termination lands or interest 
in the lands. 

B. Appraisal and Report Requirements. 

1. General Principles. Each Appraisal will be prepared in accordance with 
USP AP and the following requirements: 

a. The Appraiser shall take into account the terms and conditions of 
the Project Documents applicable to the Subject Property, including, without limitation, the Lien 
of Special Taxes, and the terms of the Vertical DDA, [the Ground Lease][Quitclaim Deed and 
Restrictive Covenants] and Development Agreement Assignment, Assumption and Release. 



Without limiting the generality of the foregoing, it is specifically recognized that, in accordance 
with the provisions of the Parcel Lease, in addition to the [Prepaid Lease Value] [Annual Rent], 
the holder of the leasehold interest will be responsible to make certain Percentage Rent and 
participation payments thereunder. 

b. The Appraiser shall take into account any other covenants, 
conditions, and restrictions or easements benefitting or burdening the Subject Property and any 
unusual characteristics of the Subject Property, including without limitation, zoning, land use 
and other regulatory restrictions applicable to the Subject Property as of the date of value of the 
Appraisal. 

c. The Appraiser shall explain the reasoning applied to arrive at the 
final opinion of value and how the results of each approach to value were weighed in that 
opinion, and the reliability of each approach to value for solving the particular appraisal problem. 

d. The Appraiser shall state as a single amount (i.e., not a range of 
values) his or her final opinion of [each ofl the Fee Value[, the Prepaid Lease Value and the 
Annual Rent]. · 

e. Comparable market data ("comparables") shall be presented in 
individual write-up sheets and include the following data: 

• Physical address and legal description (if possible) 
• Parties to the transaction 
• Date of Transaction 
• · Sales price 
• Financing terms and conditions (if known) 
• Property rights conveyed 
• Transaction conditions (buyer motivation, arm's length, distressed, 

etc.) (if discoverable) 
• Description of improvements, including utilities available 
• . Size and shape of property 
• Unit counts (if applicable) 
• Current Use 
• Zoning and proposed zoning change (if applicable) 
• Development of capitalization rate (if sale comparable is income 

producing) 
• Verification of the transaction data (including names and contact 

· information of with whom the transaction was verified/confirmed 
and date verified) 

f. Comparable lease data shall additionally include: 

• Date of lease or most recent transaction 



• Lease rates and terms 
• TI allowances, expense allocations, and rental concessions, if any 

and known 
• Square feet ofleased space (and basis of calculation, if known) 
• Date and source of verification 

g. The Appraiser shall physically inspect all comparables relied upon 
if located within a sixty (60) mile radius of the Subject Property. As to any comparables relied 
upon outside of this radius, the Appraiser shall take other reasonable steps to evaluate the 
location and condition of the comparable. 

h. Discount and capitalization rates must be supported by market data 
. and discussed in the narrative as to how they were derived. 

i. The actual adjustments shall be set forth in an adjustment grid(s) 
and discussed in sufficient detail to lead the reader to the Appraiser's conclusions. 

j. Photographs of all comparables utilized by the Appraiser shall be 
provided within the appraisal, including original photographs of all comparables physically 
inspected. 

k. Maps displaying the location of all comparables as compared to the 
Subject Property shall be included. 

1. Consistent with USP AP direction, the Appraiser shall avoid use of, 
or justify inclusion of comparable sales requiring extraordinary verification and weighting 
considerations, such as sales to governmental agencies, sales to non-profit organizations, sales to 
environmental organizations, sales to parties desiring to exchange the land to the government, 
distressed sales, and other atypical or non-arm's length sales. 

m. The Appraiser must provide a line-item discussion reflecting the 
development of each income, expense, vacancy, infrastructure, cost-to-cure, or demolition item 
cited in the Appraisal. 

n. Property operating expenses, development costs, delay costs may 
be supported by comparables construction contracts, building contractors, cost-estimators, cost
estimating services to industry recognized income/expense manuals such as Marshall & Swift, 
BOMA, IREM, etc. 

o. If the Appraiser chooses to use self-made or commercial appraisal 
software, such as Argus Enterprise, Microsoft Excel etc., he/she must provide all supporting 
printouts, spreadsheets, and electronic versions of the files, which support the Operating Income 
Statement or Discounted Cash Flow (DCF) analyses provided within the Appraisal. 

C. Extraordinary Assumptions and Special Instructions 

1. Extraordinary Assumptions 



a. Upon conveyance, the Subject Property will be a valid legal parcel 
in accordance with the requirements of the Subdivision Map Act and will be fully entitled 
subject only to design review approval by Planning in accordance with the requirements of the 
SUD and Design for Development and approval of building permits by the Port for Vertical 
Improvements and approvals necessary to commence Deferred Infrastructure.-; 

b. [add if commercial parcel]: An Office Development 
Authorization from the Plaru;iing Commission (per Planning Code Sections 321 and 322), and 
approval from the Planning Department is not required for new office development under the 
jurisdiction of the Port. 

c. The Subject Property has access to public streets and all required 
utilities necessary to serve the development as further described in the Project Documents. {If 
horiwntal improvements are not yet complete, substitute the following: The Subject Property 
will be provided with access to public streets and required utilities necessary to serve the 
development as and when provided in the Vertical DDA and Vertical Cooperation Agreement./ 

d. The Subject Property is graded and soil compacted in accordance 
with the certification of Developer's geotechnical engineer [NTD: This may not be the case for 
all parcels at Pier 70 (e.g., parcels with basement excavation), and special instructions will be 
provided]. 

e. The Subject Property was remediated in accordance with the 
{insert standard of remediation to be provided/ and no further remediation is required. [NTD: 
This may not be the case for P70, and special instructions will be provided.] 

f. The permitted uses are set forth in the Vertical DDA's Scope of 
Development of the Subject Property (residential (rental or for-sale) or commercial), including 
maximum density and maximum off-street parking. 

g. {applies to residential uses only] The affordable housing 
requirements applicable to the Subject Property (in-lieu fee for condo parcels, on-site 
inclusionary for rental) are set forth in the Development Agreement. 

2. Special Instructions 

a. In evaluating the estimated revenue to be derived from the 
anticipated development of the Subject Property, the Appraiser shall (1) consider data provided 
by the Port and Developer, (2) consult with a real estate broker or brokerage firm with at least 5 
years' experience in the San Francisco real estate market, and (3) review proprietary rent roll and 
sublease information from the following operating buildings at Pier 70 , after signing a 
non-disclosure agreement (Attachment 11). 

b. In evaluating the estimated construction period and development 
costs of the anticipated development of the Subject Property for the purposes of a residual land 
value analysis, the Appraiser shall consult with a general contractor or construction cost 
estimator with at least 5 years' experience in estimating construction costs of similar 



developments in San Francisco and may consider construction cost estimates provided by the 
Port and Developer. 

c. The Appraiser shall provide a detailed analysis of the method(s ), 
data and information relied upon in determining each capitalization rate used in the Appraisal. In 
making this determination, the Appraiser shall conduct and document (name, title, company and 
opinion summary) market participant interviews regarding market capitalization rate~ for fee 
simple [and leasehold] transactions and for transactions involving completed buildings and 
development sites, and consult with at least 2 Qualified Ihvestment Advisors. "Qualified 
Investment Advisor" means a firm providing real estate investment banking or real estate 
investment advisory services, including real estate investment brokerage services, with at least 
10 years' experience in the San Francisco real estate market, selected from the list of firms set 
forth on Schedule 5, or another comparable firm approved by Port and Developer. 

d. Based on the comparables set, market participant interviews and 
consultation with at least 2 Qualified Investment Advisors, the Appraiser shall quantify the 
capitalization rate differential between fee simple and the subject leasehold transactions. The 
Port and Developer understand that the capitalization rate differential between fee simple and 

. leasehold transactions has historically been greater than 5 basis points. The Appraisal shall 
include a reasoned narrative to support the conclusion set forth in the Appraisal regarding the 
capitalization rate differential, including any deviation from the historic differential. 

e. [For lease transfers:] The Appraiser shall select approaches to 
value that are applicable to the assignment, but shall include a residual land value analysis as one 
approach.· 

f. [For transfers by Hybrid Lease] In order to determine Annual 
Ground Rent, the Appraiser shall quantify, based on consultation with at least 2 Qualified 
Investment Advisors, a factor which when multiplied by either the Fee Simple Value or the 
Prepaid Lease Value, yields the Annual Rent (the "Annual Rent Conversion Factor") i.e., Fee 
Simple Value or Prepaid Lease Value ($X) x Annual Rent Conversion Factor (Y%) = Annual 
Rent. The Appraiser and Qualified Investment Advisors may determine the Annual Rent 
Conversion Factor as a factor to be applied against either the Prepaid Lease Value or the Fee 
Simple Value, and the Appraisal shall state whether the Annual Rent Conversion Factor 
specified is to be applied against Fee Simple Value or Prepaid Lease Value. The Port and 
Developer understand that an Annual Rent Conversion Factor applied to Prepaid Lease Value 
would be different and higher than an Annual Rent Conversion Factor applied to Fee Simple 
Value, but in either case the Annual Rent Conversion Factor should be determined so as to yield 
the same result when multiplied by the appropriate value, i.e., the Fair Market Annual Rent. The 
Annual Rent Conversion Factor shall be . within the range recommended by the Qualified 
Investment Advisors, and the Appraisal shall include a reasoned narrative to support the 
conclusion set forth in the Appraisal regarding the determination of the Annual Rent Conversion 
Factor within that range. 

VI. Appraisal Procedures. 



The following sets forth the procedures for the preparation of each Appraisal; these procedures 
may be modified or waived by mutual agreement of Port and Developer, each agreeing to such 
modification or waiver in its sole discretion. 

A. Contracting Parties. The Appraiser will be engaged jointly by Developer and Port 
(collectively, the "Contracting Parties") and will be provided with points of contact for each to 
assist in completing the assignment. For questions regarding the appraisal and subject 
documents, please contact both of the following: 

Port Contact: 

Name, Address, Phone#, Email address 

Developer Contact: 

Name, Address, Phone#, Email address 

B. Pre-Work Conference: At the request of the Contracting Parties, the Appraiser 
will attend a pre-work conference for discussion and understanding of these Instructions, 
including a timing update. The pre-work conference may be held in conjunction with an 
inspection of the Subject Property. 

C. Inspection: Inspection of the Subject Property is to be coordinated with the 
property contacts who will both have the option of having representatives attend the inspection 
with the Appraiser. 

D. Draft Report: The Appraiser will submit to the Contracting Parties an initial draft 
appraisal report (the "Draft Report"), consisting of an unprotected PDF copy of such report, 
within the period specified within the fully executed contract for appraisal sei:vices. The 
Appraiser shall maintain a well-documented workfile, available on request for review by the 
Contracting Parties, containing supporting documents, meeting and interview notes, and other 
materials relied upon but not included in the Appraisal. · 

E. Review and Comment Period: Following its receipt of the Draft Report, the 
Contracting Parties will review such Draft Report and, within 15 calendar days thereafter, 
provide any comments or feedback to the Appraiser.,-

F. Final Appraisal: Following receipt of any comments, the Appraiser will, within a 
reasonable time (not to exceed 15 calendar days without the Contracting Parties' written 
consent), revise the Draft Report as appropriate after considering any such comments or 
feedback and deliver to the Contracting Parties a final Appraisal, by emailing a PDF report and 
delivering by overnight delivery service two (2) signed hard copies of the Final Appraisal. 

VII. Confidentiality. 

The Contracting Parties and the Appraiser acknowledge and agree that, in the course of 
preparing an Appraisal pursuant to these Instructions, the Contracting Parties may disclose 



confidential information, which has been approved and authorized by Contracting Parties for 
release, to the Appraiser. 

The Appraiser agrees not to disclose such confidential information to any third party and to treat 
it with the same degree of care as it would its own confidential information. It is understood, 
however, that the Appraiser may disclose such confidential information on a "need to know" 
basis to the Appraiser's employees and subcontractors. As a condition precedent to any such 
disclosure, each and all of such employees and subcontractors will have executed a written 
confidentiality agreement with the Contracting Parties which obligates such employees and 
subcontractors to maintain the confidentiality of such confidential information. 

Each Appraisal, the Fair Market Value determination included therein, and the supporting 
documentation, also constitute confidential information, and the Appraiser will strictly abide by 
the confidentiality and ethics provisions of the Appraisal Institute and USP AP. 

The Appraiser must obtain written authorization from the Contracting Parties before disclosure 
of any confidential information. The passage of time in and of itself will not extinguish either 
the Appraiser's responsibility for confidentiality or the appraiser/client relationship. The 
appraiser/client relationship is extinguished only upon written release from the Contracting 
Parties. Even though the appraiser/client relationship may terminate, the Appraiser will at all 
times remain subject to the confidentiality and ethics provisions of Appraisal Institute and 
USP AP. 

VIII. ATTACHMENTS AND SCHEDULES 

The following Attachments and Schedules attached to these Joint Appraisal Instructions are 
incorporated herein by this reference: 

Attachment 1: Subject Property 

Attachment 2: SUD and Design for Development 

Attachment 3: Interagency Cooperation Agreement 

Attachment 4: Form of Vertical DDA 

Attachment 5: Form of Development Agreement Assignment, Assumption and Release 

Attachment 6: Form of Master CC&Rs 

Attachment 7: Form of Vertical Cooperation Agreement 

Attachment 8: Summary of Lien of Special Taxes 

Attachment 9: Rate and Method of Apportionment 

Attachment 10: Final Subdivision Map 

Attachment 11: Form of Non-Disclosure Agreement 



Schedule 1: Subject Property Special Instructions 

Schedule 2: DDA Defined Terms 

Schedule 3: Background 

Schedule 4: Appraisal Notice 

Schedule 5: List of Qualified Investment Advisors 



SCHEDULE 1: SUBJECT PROPERTY SPECIAL INSTRUCTIONS 

[Special Instructions to include, without limitation: 
• Description of the grading, excavation and geotechnical condition of the site (as certified 

by Developer's geotechnical engineer), and the applicable standard of remediation. 
• If the Subject Property includes a basement level, description of the condition of the site, 

which may be left as-is, or partially pre-excavate. 
• Separate Special Instructions for Residential and Commercial-Office if the Subject 

Property is Flex and a dual appraisal is requested by Developer.] 



SCHEDULE 2: DDA DEFINED TERMS 



SCHEDULE3:BACKGROUND 

A. Entitlement and Legal Framework. The applicable zoning for the 28-Acre Site 
is set forth in the Pier 70 Special Use District (the "SUD") and Design for Development that 
govern the development standards and guidelines for Vertical Development. The DDA is the 
principal agreement governing development of the 28-Acre Site, including both "horizontal" and 
"vertical" development of the Project, delivery of public benefits and the financial structure for 
the transaction. The City has entered into a Development Agreement with Developer that 
provides vested rights to both horizontal and vertical development to proceed in accordance with 
the Project Approvals and Transaction Documents. 

B. Horizontal Development and Deferred Infrastructure. 

1. Developer is responsible under the DDA for horizontal development of the 
Project, including entitlement, site preparation (including grading and environmental 
remediation), subdivision and construction work related to streets and sidewalks, public realm 
amenities (e.g., parks and open space), public utilities and shoreline improvements to create 
development parcels and support and protect buildings (including affordable housing). 
Standards for horizontal development are set forth in the Infrastructure Plan attached to the DDA 
and the and Streetscape Plan ·subsequently approved by the Port. Under the Interagency 
Cooperation Agreement, the City and Port agree to process applications for Horizontal 
Improvements and subdivision maps consistent with the DDA (including the Infrastructure Plan 
and Streetscape Plan) and in accordance with the streamlined review and approval procedures set 
forth therein. 

2. The DDA establishes the scope and timing of Project phasing through a 
Phasing Plan and Schedule of Performance that establishes deadlines by which Developer must 
submit development applications for each Phase, commence· and complete the Phase 
Improvements within each Phase, and deliver Associated Public Benefits, subject to Excusable 
Delay. The DDA also allows Developer to identify Deferred Infrastructure Zones associated 
with Option Parcels within which items of Deferred Infrastructure may be assigned to Vertical 
Developers. Each Deferred Infrastructure Zone may consist of the following: (i) the area 
between back-of-curb and the adjacent Development Parcel boundary (or if none, the adjacent 
Public Spaces); (ii) up to 40' feet of Public Spaces and mid-block passages adjacent to 
Development Parcels;, and the entire portion of Market Square (OS-2) that will be built in the air 
parcel above Parcel D; and (iii) the area adjacent to Development Parcels for the installation of 
service infrastructure, including laterals, traps, air vents, clean-outs, meter boxes, backflow 
preventers, irrigation facilities and associated pedestals, pull boxes, and secondary conduits.· 
Master Developer or the applicable Vertical Developer as assigned will be obligated to construct 
the Deferred Infrastructure, subject to the Schedule of Performance attached as DDA Exhibit B2 
and as outlined in the Vertical Cooperation Agreement. 

C. Phase Submittals. The Subject Property is included within the Phase Submittal 
for Phase [XX] of the Project, a copy of which is attached hereto as Attachment 2. The Phase 
Submittal sets forth all applicable obligations and timing for completion of Phase Improvements 



within the applicable Phase, the range of residential density_ and maximum off-street parking that 
can be allocated to each Option Parcel and the public benefits that will be provided with the 
delivery of Vertical Improvements within the applicable Phase; including child-care facilities, 
community facilities and affordable housing. 

D. Conveyance of Subject Property and Vertical Development. Pursuant to 
Section 7.3(a) of the DDA, Developer has triggered the appraisal process for the Subject 
Property by delivering to the Port the Appraisal Notice attached hereto as Schedule 4. In the 
Appraisal Notice, Developer has identified the Subject Property, provided a detailed program of 
uses planned for the parcel, including the area programmed for each type of use, the location, 
and amount of office development on the Subject Property that would be counted against the 
maximum annual limit under Planning Code Section 321 and identified the inclusionary housing, 
fee and program requirements that will be binding on the Subject Property consistent with the 
Affordable Housing Plan. 



SCHEDULE 4: APPRAISAL NOTICE 



SCHEDULE S: LIST OF QUALIFIED INVESTMENT ADVISORS 



FC Draft August 14, 2017 
Lodged with Port Commission Secretary 9126117 

Subject to Negotiation 
EXHIBITDf) 

BIDDER SELECTION CRITERIA 

I. RESIDENTIAL PARCELS 

Non-Affiliation Requirement 
- Bidder is not an Affiliate of Developer, as that term is defined in the DDA 
- Bidder does not have any financial arrangements with D~~~per in submitting its bid 

Financial Requirements ---~--

-Bidder is able to demonstrate the financial abilityc!~~geffor.tll~the obligations it is 
assuming in association with the development oAthe-c:'Option~~~FL For purposes of this 
section, this includes evidence of access to ct_de@ate equity and'a~~tcapital along with 
commitment letters from those financing ~9_1.lftes, .and the ability too:p~O~! the required 
security associated with the development of1ll.~ .. auction lot. 

- . . . . - - -

- Provision of a commitment lett~r to fund a 10%~:r_etuit<laple deposit withiwlQ_·business 
days of being selected as the VerticaJ:q~veloper thioligl:[the Public Offering -

Experience Requirements 
-The managing principalpf the bidder ~as at leafr fiye ( 5) ye@.~2f experience in 

developing the type of resid,ei;ttial productJo be deyefoJ?~d on tl:IB~Option Parcel the 
bidder is seekingtQJ:>urchase 9rlease. - · · " ,C 

-The principals of the b.i~der l:J,aye ~ollectively c9mpleted at least three (3) development 
project~r:Q~~·1:1:!air_iiJ~ at leasf7$:%'bftli~-lll1mber qf;µnits proposed for the Option Parcel. 

- -- ------ -·-=c ---------0--0---- ----o c--o-~-=---===--

Enli@'fin Good Staniling~Requfrements 
-Docli:ri11tntation evidenq.fJ.g thadhe bidder and its constituent members, if any, have been 
duly foful~<h made all fillrrgs and are:in good standing in the State of California and in 
the state c):fj[IJt:ir respective~f4torporat1oh. IT the bidder is a joint venture, then the bidder 
shall provideccey.J~nce demoJt§trating the existence of a duly executed contractual. 
relationship betwe~nthe app!i~:able parties. 

-Bidder has not defaulted onits obligations on anothyr lot or project within the Pier 70 
SUD area. 

No Unfair Advantage Requirement 
Bidder has not received an unfair advantage by receiving any bid information that 
is different from or in advance of such information being made available to other 
interested bidders . 

. Compliance with Transaction Documents and Port/City Requirements 

EXHIBITD6 
102232936_1 
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FC Draft August 14, 2017 
Lodged with Port Commission Secretary 9126117 

Subject to Negotiation 
Bidder has indicated its willingness to enter into the Vertical DDA [and form of Ground 
Lease] in the form included in the bid package, and its ability to comply with applicable 
Port and City requirements thereunder, including the Workforce Development Plan. 

II. COMMERCIAL PARCELS 

Non-Affiliation Requirement 
- Bidder is not an Affiliate of Developer, as that term is defined in the DDA 
- Bidder does not have any financial arrangements with D~y~l9per in submitting its bid 

.· ·.·'·-

. Financial Requirements UHH = ' ... 
-Bidder is able to demonstrate the financial ability.togpeno@Jhe obligations it is 
assuming in association with the development Q_~=fu.ebption Pgrc~l. For purposes of this· 
section, this includes evidence of access to (l_q~q1Hile equity and dil?t capital along with 
commitment letters from those financing se)]{ces, and the ability tb P9§:t the required 
security associated with the development oftJ:ie auction lot. ' -

- Provision of a commitment lett~r.Jp fund a 10%--tefu11dabie deposit withfu'=J(lbusiness 
days of being selected as the Vert~~ai :peveloper throggJ;i the Public Offering-. 

Experience Requirements , . . . · . _ .·· . •· 
-The managing princip~,of the biddef:has at le~sLfiy~ (5) yeais_of experience in 

developing the typ~()f~coinmyt:cial prodU.st to b.ed(3v~~op13d on tb.e Option Parcel the 
bidder is seeking tg· purchase opqease. .. .. . . . .... . 

_ _:_; '-· ~;' 'i 

-The principals of th6 bic1c.ler ha-¥~cG911ectivei~:9ompleted at least three (3) development 
project_~,eJ)!Jtmping at least'ZS,%.'orth&.po:rnmel'df!:l square footage proposed for the 
OptiQg1larcet~ ~c-::~ - · · ' ·. ,. -

EntttJ_~{hx,Good Standtitf!Requirements 
-Documeg~~tion evidendng~t~at theW.<f.der and its constituent members, if any, have been 
duly formect,=:m_ade all filmgs~-:and are ingood standing in the State of California and in 
the state of the!r~;s(:(spective incorporation. If the bidder is a joint venture, then the bidder 
shall provide evlCf~nFe demo:J:l.strating the existence of a duly executed contractual 
relationship betweenth~.applicable parties. 

-Bidder has not defaulted on its obligations on another lot or project within the Pier 70 
SUD area. 

Compliance with Transaction Documents and Port/City Requirements 
Bidder has indicated its willingness to enter into the Vertical DDA and form of Ground 
Lease in the form included in the bid package, and its ability to comply with applicable 
Port and City requirements thereunder, including the Workforce Development Plan. 

EXHIBITD6 
102232936_1 
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No Unfair Advantage Requirement 

Lodged with Port Commission Secretary 9126117 
Subject to Negotiation 

Bidder has not received an unfair advantage by receiving any bid information that 
is different from or in advance of such information being made available to other 
interested bidders 

EXHIBITD6 
102232936_1 
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· DDA EXHIBIT D-6 

LAND VALUE INDICATORS BY PARCEL 

85.0% 

Est. 2012 $ Est. 2017 $ Est. 2017 $ 
Parcel Land Value Land Value "Strike Price" 

A-1 (Office) $11,759,161 $13,632,090 $11,587,277 
E2 (Resi) $9,713,833 $11,260,994 $9,571,845 
C-28 (Resi) $6,761,198 $7,838,082 $6,662,370 
2 (Resi) $14,879,830 $17,249,801 $14,662,331 
D-1 (Resi) $13,844,359 $16,049,406 $13,641,995 
F-G (Office) $25,593, 104 $29,669,422 $25,219,008 
E1 (Resi) $14,273,641 $16,547,062 $14,065,003 
E3 (Resi) $3,808,857 $4,415,510 $3,753,183 
B-1 - B-2 (Office) $35,592,544 $41,261,513 $35,072,286 
C-1C (Resi) $6,546,557 $7,589,254 $6,450,866 
H-1 (Resi) $8,977,148 $10,406,975 $8,845,929 
H-2 (Resi) $21,571,442 $25,007,214 $21,256,132 

NOTE: Subject to agreement between the parties, the strike prices 
contained in this Attachment may be converted to per SF rates, in order to 
allow use of the strike prices with respect to flex parcels, as intended under · 
the ODA. 
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DDA SCHEDULE 1 
APPROVED ARBITERS POOL 

Qualified arbiters with Real Estate expertise from the AAA's National Panel of Arbitrators 
and Mediators 

1. Bruce Belding http://www.californianeutrals.org/PDF/Bruce-Belding.pdf 

2. Matthew Geyer http://www.geyerlawandadr.com/resume.htm 

3. Hon. Carl West Anderson https://gary-weiner-mhde.sguarespace.com/hon-

carl-west-anderson-ret/ 

Qualified arbiters with Real Estate expertise from JAMS Global Engineering and 
Construction Group 

4. Bruce Edwards https://www.jamsadr.com/edwards/ 
:~ . : ; 

· 5. Hon. William J. Cahill https://w\ivw.jamsadr.com/cahill/ 

6. Zeta G. Claiborne https://wwW.jamsadr.com/claiborne/ 

Other Qualified arbiters with Real Estate expertise 

7. Robert "Bob" Sheppard, Sheppard.:Uziel Law Firm 

http://sheppardlaw.com/robert-j-sheppard/ 

DDA SCHEDULE 1 
APPROVED ARBITERS ·POOL 
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PIER 70DDA 
SCHEDULE2 

QUALIFIED APPRAISER POOL 

1. R. Blum and Associates (Ronald Blum) 
505 Sansome Street, Suite 850 
San Francisco CA 94111 
415.944.4441 (phone) 
Rblum@rbaapraisal.com 

2. Cushman + Wakefield (Eliz~~~tfi Champagne) 
Cushman & Wakefield We~!~fp,~Inc. 
201 California Street, Suite-'8(;)0~ 
San Francisco, CA 94111 --'---
4l5 .397-1700 
Elizabeth.champa~1l~~cushwake.ccfin==-:~-

3 .. Integra Realty ResoU.rces tJan J{eleczewski) 
101 Montgomery Street, Suite 1800 - __ 
San Fra.lldsco, CA 94104. 
(415)310-336Q_}>hone · 
JkieC:Zewski@in;'.eom 

·-;"·-, 

-'~4L"c1;BRE,·inc;{~i:iicf!Jamgot Chian) 
- --~~~~~Y3~§c§ansoi:neStreet, Suite_S?9 

Sairc.1'Yancisc0' CA 94103 
-----=..:_~~~ ' ',.' 

415.33LJ:~~fill (phoiw) 
Bruce.jaingotchian@cbre.com 

5~'=~~wmark C~ip.ish & Carey 
0!l~J3ush St],'6_~t 
Sul.i~J}~OO~;~cz' 

San Fffili_~i:s~o, CA 94104 
_ T. 415.445:8888 

SCHEDULE2 
QUALIFJED APPRAISERS POOL _ 
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PIER 70DDA 
· SCHEDULE3 

QUALIFIED BROKERS POOL. 

1. JLL (Chris Roeder, Elizabeth Hearle) 
One Front Street 
Suite 1100 
San Francisco, CA 94111 
415.393-4900 

2. Eastdil Secured (Jeff Weber,ifau1 Nelson, Mark Penrod) 
101 California Street, Suite;g.§16. 
San Francisco CA 94111 
415.228.2900 (phone) 

3. HFF (Bruce Ga11ollg, Michael Leggett~~~ 
· 101 Second Street; 'suite 800 ~~ 
San Francisco, CA 94105 ·· · · -
415.276.6300 

4. ColliersI~terriational (Tdl1J'C~~ssley)• 
lOtSe,cond Street, 11th Floor > 
San Francisco, GA 94105 

--. < ·-- .United States 
·Ton:y:. Crossfoy@collie1's~ coin 
4f5:2~§.J807 (phone) >' 

- -- -

-.~c.~ 5. CBRE, Inc~{Russell I11grum) 
_ 101 CaliforiiiaStreet 

- ' A4. th Floor .-..... 
Sa!l Francisc_o(CA 94111 
41s.1ir-,o~c.~9·cphone) 

6. NewmarKCornish & Carey (Mike Taquino) 
One Bush Street 
Suite 1500 
San Francisco, CA 94104 
United States 
415.477.9200 (phone) 
mtaquino@newmarkccarey.com 

SCHEDULE3 
QUALIFIED BROKERS POOL 
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7. Moran & Co. (Maryann King) 
2 Embarcarcadero, 8th Floor 
San Francisco, CA 94111 
415.634.7030 (phone)· 
maryannk@moranandco.com 

SCHEDULE3 
. QUALIFIED BROKERS POOL 
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Lodged with Port Commission Secretary 9126117 
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DDASCHEDULES 

Illinois Street Additional Measures for PKN/PKS and HDY Parcel Offerings 

Measure 1: Conduct Long-Term Site Noise Measurements . 

Prior to designing buildings that front Illinois Street, the developers of the Illinois Parcels 
("Illinois Parcel building developers") will conduct long-term noise measurements. These 
measurements will be conducted for at least 48 hours (as compared to the typical 24 hour period) 
and should include normal operation of the AIC loading docks. Future Illinois Parcel building 
developers will consult with AIC to determine appropriate monitoring locations and the most 
representative 48-hour window within a two week period, during a time of year of typical, 
representative operations. Provided, however, that i(it is not feasible to conduct the long-term 
noise measurements during a time of year of typi£fl1filepresentative operation at AIC, the· 
consultant conducting noise measurements may;:;pJ;~i;>vide adjusted noise levels that have been 
modified as appropriate in the consultant's proft~Iional opinion to reflect typical, representative 
operation at AIC. In addition to measuring the sif~LDN, the ttasurements will also the capture 
maximum noise levels (LMAX) associated with AIC:cmera ~during nighttime hours (10 p.m. 
to 7 a.m.). The Illinois Parcel buildiµg·µ~vdopers may-C'!!illreLMAX noise levels by 
performing the noise measurements U.~i~f~()ggd level mef~rscewith the ability to record audio 
when a certain trigger level is exceeded'.'','J:'hgr~f()i;~, loud eviiih,could be recorded and 
determined if they are AIC loading dock'a~tivit:Voii1ot,, -- .... 

Based on the 16ngi'.term mea~iirement dli[fii8ollected in Measure 1 and the predicted 
Project+ Future site noiseleyeis, the:)Wnois Par2elbuilding developers will design the 
buildings~c;~~tetiQEfg.£gdes (iriC:!:ti4¢~ \\fll{c!9w.~) to 'r~~pce exterior noise levels to a maximum of 
45 dBA~§.J?Ncat tlie~~inJ~r!ors of(l~~lling umts(<md tO' 50 dBA Leq at the interiors of any other 
space wi~re the principal~yS,y is noil.:;re~idential. Tills measure would satisfy the State of 
Californla(IiQe 24 requirem~l!.!.:. ·· ·. , : 

' 'c'.~;1: 

In addit16n,the Illinois~Rarcel builfilng developers will design the exterior fac;ade of the 
Illinois Parcels td~re<:l!l;ce maxirrtliih interior noise levels (LMAX) from AIC activities during 
nighttime hours (lOp~ffi."to 7 a,,fu.].J to the maximum extent feasible with the goal of ensuring 
maximum interior noise'I~Y.el~l~_I:50 dBA LMAX, where feasible as determined by the n:oise 
consultant conducting nof~;'Ifi'easurements in accordance with Measure 1. Mitigation of LMAX 
levels is not required by Title 24 and would be an additive measure. 

Measure 3: Development of Outdoor Use at Illinois Parcels 

Based on the findings in the BIR that future traffic noise levels along Illinois Street would 
exceed 65 dBA LDN, as well as the potential for impact from AIC operations such as hoods, 
mechanical venting, etc., the DDA will require that the Port include iri Illinois Parcel conveyance 
documents a requirement that unprotected outdoor use areas associated with residential 
development along Illinois Street shall be avoided where feasible - this would include 

i I 



playgrounds and patio areas but would exclude balconies and any pedestrian and/or service 
passageways. The DDA will require the Port to include in conveyance documents for the Illinois 
Parcels a requirement that whenever feasible, the Illinois Parcel building developers will locate 
outdoor use areas associated with residential development along Illinois Street at the east side or 
interior of any residential buildings, which will shield the spaces from noise along and across 
Illinois Street. In addition, where outdoor use areas associated with residential development 
along Illinois Street are built, they must incorporate mitigation to reduce noise levels to up to 70 
dBALDN. 

Measure 4: Land Use Restriction at Ground Floor at Illinois Parcels 

The Pier 70 SUD Design for Development document will prohibit any residential uses on 
the ground floor of any building on the Illinois Parcels. Instead, the Design for Development 
document will authorize retail, institutional, office, arts, and PDR-1 uses on the ground floor of 
buildings at the Illinois Parcels, which are more compatible with the current activities at AIC and 
would present fewer potential land use conflicts with ground-floor AIC operations, such as the 
AIC loading docks located on the western side of Illinois Street. Additionally, buildings at the 
Illinois Parcels are required to have a minimum ground floor height of 14 feet, with the 
exception of parcel PKN, putting the first residential level generally above the level of AIC 
loading docks. 

Measure 5: Required Disclosure to Future Owner~/Lessees of Residential Units 
Located within the Illinois Parcels · 

Prior to conveyance of each Illinois Parcel, a notice of special restrictions must be 
recorded against the applicable Illinois Parcels containing the following disclosure to 
lessees/purchasers in all buildings fronting Illinois Street: 

"DISCLOSURE OF NEIGHBORING LIGHT INDUSTRIAL USE(S): You are · 
purchasing or leasing property that is adjacent to or nearby to the existing American Industrial 
Center (AIC). As of [DATE], the AIC is located in a PDR-1-G (Production, Distribution and 
Repair - General) zoning district and contains light industrial, as well as office, retail, and other 
uses. Consistent with such zoning, the AIC operations generate noise associated with truck 
traffic and loading activities at the AIC and other impacts at all hours of the day, seven days per 
week, even if operating in conformatice with existing laws and regulations and locally accepted 
customs and standards for operations of such.uses. California law provides: "Nothing which is 
done or maintained under the express authority of a statute can be deeme9. a nuisance." (Cal. 
Civil Code Section 3482). You should be prepared to accept such inconveniences or discomforts 
as a normal and necessary aspect of living near the AIC, and understand that the AIC is not 
required to alter its current or future activities undertaken in compliance with applicable laws and 
zoning regulations after construction of your building." 

The notice will require the applicable property owners to provide the disclosure to lessees 
prior to signing a lease, and to purchasers at the time required by California Civil Code Section 
1102.3. 
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Measure 6: Condominium Governing Documents/Property Management Agreement 
for Residential Development on Illinois Parcels to Include Meet and Confer Process, 
Designated Liaison 

Conveyance documents for the Illinois Parcels will require the applicable developer to 
include the following provisions in the recorded covenants, conditions and restrictions 
("CC&Rs") (or other applicable governing documents) for any future residential condominium 
development governing documents for any future residential condominium development and/or 
the property management agreement for any future rental residential development the following: 

Establishment of a point of contact within the homeowners association and/or property 
manager to receive any resident complaints regarding noise or other issues related to AIC 
operations prior to any su~h complaints being submitted to the AIC. Such point of contact shall 
be -responsible for providing to complajnant a copy of the DISCLOSURE OF NEIGHJ30RING 
LIGHT INDUSTRIAL USE(S). 

• Establishment of a "meet and confer" .process to (a) receive any resident complaints 
regarding noise or other issues related to AIC operations, and (b) consistent with the 
DISCLOSURE OF NEIGHBORING LIGHT INDUSTRIAL USE(S), resolve directly 
with AIC such complaints, with the goal of resolving informally between the residential 
project and AIC any resident complaints prior to the complainant's filing of a formal 
complaint with the City or other regulatory agency. 

• Designation of a representative of the condominium association (in the case of a 
residential condominium development) and/or property owner/management company (in 
case of a residential rental development) to act as a liaison with the AIC. The liaison shall 
promote open and regular communication between the residential project and AIC. The 
liaison shall work with appropriate AIC representatives to ensure that both the occupants 
of the Illinois Street project and AIC (and their respective residents/tenants) receive 
advance notice of event~ that may affect residents or AIC tenants, and to minimize the 
disruption associated with such events. 
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Draft - October 12, 2017 

DDA EXHIBIT D7 
Outline of Master Association Conditions, Covenants, and Restrictions 

Defined terms used but not defined in this Exhibit [XX] shall have the meanings set forth in the 
DDA. Prior to delivery of the first Appraisal Notice for a Development Parcel under Section 
7.3(a) of the DDA, Port and Developer shall agree upon the form of Master CC&Rs in 
accordance with Section 8.6 of the DDA. The Master CC&Rs shall contain at a minimum the 
provisions set forth in this Exhibit [XX]. 

Legal Framework: City and Port will consent to recordation of the Master CC&Rs that are 
consistent with these minimum requirements. The Master CC&Rs will be recorded against each 
Option Parcel within·the Covered Property (described below) prior to termination of the Master 
Lease and before conveyance of the applicable Option Parcel to a Vertical Developer. Upon 
recordation, the Master CC&Rs will constitute a lien on Developer's leasehold interest under the 
Master Lease with respect to the applicable Covered Property. Port will consent to the survival 
of the Master CC&R' s upon termination of the Master Lease as to any and all of the Covered 
Property, and the Master CC&Rs will thereupon run with the land upon conveyance by Port to 
each Vertical Developer of the Covered Property. The Noonan Building [and any other 
existing tenant spaces to be carved out from the Master Lease initially] will be added to the 
Covered Property subject to the Master Lease upon termination of the existing Noonan Building 
[or other applicable] lease. 

Declarant: [Forest City Development California, fuc.], or its successor and assigns as Developer 
under the DDA ("Developer"). 

Property: The property within the 28-Acre Site that will be subject to the Master CC&Rs (the 
"Covered Property") will consist of all Option Parcels other than (i) the Affordable Housing 
Parcels; (ii) Parcel E4; and (iii) Historic Buildings 12 and 21. 

Master Owners' Association and Condominium Owners' Associations: The Master CC&Rs 
will designate a master owners' association (the "Master Owners' Association") comprised of 
the ground lessees and owners of each covered Option Parcel. Each Option Parcel that is further 
subdivided for residential or commercial condominium purposes will also be subject to a 
Condominium Declaration of Covenants and Restrictions ("Condominium CC&Rs") that will 
designate a condominium association (each, a "Condominium Owners' Association") 
comprised of the owner of each individual condominium unit (but not including the City or Port) 
within the applicable Option Parcel covered by the Condominium CC&Rs. The Condominium · 
Owners' Association will also be a member of the Master Owners' Association. 

Governing Documents: Developer shall record one overall set of Master CC&Rs, and such 
other annexations, declarations, public use easements and/or other instruments governing the 
conimon use, maintenance and obligations associated with the Covered Property (collectively, 
the "Governing Documents") and may record one or more separate sets of Governing 
Documents against the commercial portions of the Property and the residential portions of the 
Property. Port will cooperate and approve the recordation of the Governing Documents in such 
form as is reasonably Approved by the Executive Director in consultation with the City 
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Attorney. The Master CC&Rs will specify that the Master CC&Rs will survive the termination 
of the Master Lease so as to constitute a lien on any Development Parcel conveyed to a Vertical 
Developer through a Vertical DDA. 

Term. The Master CC&Rs will provide for a minimum term of ninety-nine (99) years with ten 
(10) year automatic renewals, but in no event will the Master CC&Rs expire earlier than the 
expiration date of the last Ground Lease or Restrictive Covenant entered into pursuant to the 
DDA. . 

Easements, Operating Covenants and Use Restrictions. The Governing Documents will 
include the following: descriptions of the separately-held interests in the Covered Property; 
descriptions of the reciprocal, joint use, non-exclusive, and exclusive easements between and 
among the holders of interests in the Covered Property; covenants for collective management, 
administration, operation, maintenance, repair, replacement and reconstruction of the common 
areas; the formation and operation of the Master Owners' Association; certain covenants and 
restrictions relative to the use of the easement areas, the Development Parcels and condominium 
projects and units located therein (including, without limitation, permitted and prohibited uses, 
signage and parking, consistent with the terms of the SUD and Design for Development); and 
provisions regarding insurance, damage and destruction and other matters pertaining to the 
Project. 

Design Review: The Master CC&Rs will require the owner or lessee of each Option Parcel to 
obtain approval by the Master Association Design Review Committee for consistency with the 
SUD and Design for Development before the applicable owner or lessee may submit a design 
review application to Port/Planning to the extent required by the SUD. 

Transportation Management Association: The Master CC&Rs and/or the applicable 
Condominium CC&Rs will include the obligation to establish and maintain at all times during 
the Term of the Master CC&Rs a Transportation Management Association that shall operate in 
accordance with the requirements of MMRP Mitigation Measure M-AQ-lf: Transportation 
Demand Management. 

Transportation Demand Management: The Master CC&Rs will require each member of the 
Master Association to comply with and implement TDM measures imposed by the TMA that are 
selected from the TDM Program Standards set forth therein to achieve the TDM Commitment 
that vehicle trips associated with the 28-Acre Site will not exceed 80% of the vehicle trips 
calculated for 28-Acre Site Project in the Transportation Impact Study. The CC&Rs may 
include requirements for individual monitoring of building trips and enforcement by the Master 
Association of buildings that fail to meet the TDM Commitments associated with their individual 
building. . . 

Parking: The Master CC&Rs and/or the applicable Condominium CC&Rs will establish 
reciprocal easements and reasonable restrictibns governing the use of common parking facilities, 
including without limitation the District Parking Facility, if constructed. Each property owner or 
ground lessee will be prohibited from applying for residential permit parking (RPP) at the Project 
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site, and residents of Pier 70 will not be eligible for or seek to obtain permits under the 
neighboring Dogpatch RPP. 

Project Development and Maintenance Responsibilities for Private Streets and Open 
Space. The Master CC&Rs will set forth the obligations of the Master Owners' Association for 
the funding and/or responsibility for ongoing maintenance, repair and replacement of all private 
streets and private open spaces that are established in accordance with the Transaction 
Documents. The Master CC&Rs .will provide for the ownership of the privately maintained 
infrastructure, or "common area" by the Master Owners' Association, the applicable 
Condominium Owners' Association or the owners of each individual lot or condominium unit as 
tenants in common, as appropriate in each case. 

Funding and Other Responsibilities: The Governing Documents will describe the various 
relationships between the Port, Developer and its successors, including the Master Owners' 
Association, the Condominium Owners' Associations and individual property owners regarding 
payments for funding the Master Owners' Association obligations. If the Master Owners' 
Association selects a Business hnprovement District (or similar financing structure) (a "BID") to 
fund any improvements to the public realm, each owner/lessee will be required to be a member 
of the BID. 

Budget: The Governing Documents will require that each Master Owners' Association and 
Condominium Owners' Association distribute to its constituent property owners on an annual 
basis (i). an annual budget of the applicable Master Owners' Association or Condominium 
Owners' Association, and (ii) a reserve study performed by the applicable Master Owners' 
Association and/or Condominium Owners' Association. The Governing Documents will include 
procedures reasonably necessary to assure that the annual budget (including reserves) will be 
adequately funded. Such measures will include providing the Master Owners' Association with 
the right and obligation to assess its members for the reasonable cost of the Associations' 
maintenance, repair and public services obligations, the right to lien the property of any member 
who defaults in the payment of an assessment and the obligation to diligently pursue all 
reasonable actions permitted by law as necessary to collect delinquencies. 

Participation in master marketing program. Each Covered Property owner/lessee will be 
required to participate in a master marketing program for the 28-Acre Site if established by the 
Master Owners' Association. 

District-Wide Requirements. The Master CC&Rs will require each owner/lessee of a Covered 
Property to provide designated energy, utility and telecommunications facilities within each 
building and/or participate in various district-wide programs established by the Master 
Association to comply with its targets under the Sustainability Plan. Such requirements may 
include participation in district blackwater and district energy systems, installation of rooftop 
solar facilities, mobile telecom sites (macro or DAS), implementation of district-wide security 
systems (such as exterior mounted security cameras} and compliance with exclusive marketing 
agreements for telecommunications providers. 
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Sitewide Air Monitoring. To comply with regulatory requirements, each owner/lessee of a 
Covered Property must pay its fair share cost for compliance by the Master Association with the 
Asbestos Dust Mitigation Program for the 28-Acre Site. 

[delete if sufficiently covered by Parcel LeaseNDDA and Restrictive Covenants] 
Jobs Program. The Master CC&Rs will require owners and lessees of Covered Property to 
comply with all relevant aspects of the Workforce Development Program during the term of the 
DDA. 

City and Port as Third-Party Beneficiaries. The City and Port shall be third party 
beneficiaries to all Governing Documents and shall have the right, but not the duty, to enforce 
the Governing Documents against the Developer and its successors, including the Master 
Owners' Association, the Condominium Owners' Associations and individual property owners, 
as applicable, and to receive copies of all material information and documentation that are sent to 
all of the owners of lots and units pursuant to the requirements of the Governing Documents or 
required by law related to the ongoing operation, maintenance and repair (including necessary 
replacements) of the "common area" as provided therein (such as budgets and reserve studies). 
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FPEXHIBITD 

Form of Promissory Note-LP 

This PROMISSORY NOTE-LP (this "Note") is made by CITY AND COUNTY OF 
SAN FRANCISCO SPECIAL TAX DISTRICT NO. 2018- _(the "Pier 70 Leased Property 
CFD") and CITY AND COUNTY OF SAN FRANCISCO SPECIAL TAX DISTRICT NO. 
2018- _ ("Pier 70 Condo CFD") (each, a "CFD"), acting through the Port Commission of San 
Francisco, as the agent acting on behalf of either or both CFDs (the "CFD Agent") as of the last 
date set forth below. 

This Note evidences the CFDs' joint and several promise to pay to the PORT 
COMMISSION OF SAN FRANCISCO, acting in its proprietary capacity (the "Port"), the 
principal amount of each Advance of Land Proceeds (each, an "Advance") that the Port makes 
from time to time to one or both CFDs. The Port will deposit each Advance into the Land 
Proceeds Fund held by the Special Fund Trustee in accordance with the Financing Plan (the 
"Financing Plan") to the Disposition and Development Agreement between the Port and 
FC Pier 70, LLC ("Developer"), dated as ofXXXX (the "DDA"). Initially capitalized and other 
terms are defined in the Appendix to the DDA, which contains definitions, rules of 
interpretation, and standard provisions applicable to all Transaction Documents and this Note. 

1. Application of Advances of Land Proceeds. Within one business day after the Port 
delivers each Advance, the CFD Agent will provide the following information to the Port 
for its records and entry on the allonge to this Note: 

(a) the date of the Advance; 
(b) the Phase to which the Advance applies; 
( c) each Approved Payment Request to which funds from the Advance were applied; 
( d) amounts applied to pay the Developer Balance, accounting separately for amounts 

applied to: 
i. the Entitlement Costs; 

IL Allowed Developer Return on Entitlement Costs accrued up to the 
Reference Date; 

UL Excess Return on Entitlement Costs accrued up to the Reference Date; 
1v. Developer Capital spent on Horizontal Developm~nt Costs after the 

Reference Date; 
v. Allowed Developer Return accrued on the Entitlement Sum and Developer 

Capital under clause (iv) after the Reference Date; and 
vi. Excess Return accrued on the Entitlement Sum and Developer Capital under 

clause (iv) after the Reference Date; 
( e) amounts applied to pay the Port Balance, accounting separately for amounts 

applied to: 
1. Port Capital spent on Horizontal Development Costs; 

IL Allowed Return on Port Capital accrued after the Reference Date; and 
111. Excess Return on Port Capital accrued after the Reference Date; 

(f) amounts applied to pay directly for Horizontal Development Costs; and 
(g) any balance of the Advance remaining in the Land Proceeds Fund. 

2. Principal Balance and Interest. The principal balance of this Note will be the sum of 
the Advances, less the sum of amounts applied to Excess Return and the portion of 

1 
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payments made by the CFDs that are applied to the principal balance. Interest will accrue 
on the unpaid principal amount of each Advance from the date the Advance is made until 
the principal amount is paid in full, at an annual rate of XXXX percent, compounded 
quarterly. 

3. Sources of Repayment. The CFD Agent will instruct the Special Fund Trustee or the 
Indenture Trustee, as applicable, to make payments to the Port under this Note from 
available Public Financing Sources according to the priorities established under the 
Financing Plan. The Port will make entries on the allonge to reflect the date and 
application of each payment, including amounts paid to Developer and the Port. 

4. Wiring Instructions. Unless the Port direCts otherwise, the CFD Agent must tender 
each payment to be applied to this Note by wire to the Land Proceeds Fund as follows: 

[Insert wiring instructions.] 

5. Annual Payments. After all Project Payment Obligations have been paid in accordance 
with the Financing Plan, the CFD Agent must make annual payments on this Note, 
subject to the Interest Cost Limitation. The first payment date under this Paragraph will 

·be 10 business days after the Controller's next disbursement of Mello-Roos Special 
Taxes or Allocated Tax Increment to the Special Fund Trustee. Until the principal 
balance and accrued Interest on Land Proceeds have been paid in full, additional 
payments will be due annually. 

6. Prepayments and Late Payments. The CFD Agent may prepay the principal balance 
and accrued Interest on Land Proceeds without penalty. 

Executed at San Francisco, California on_ 
________ ,20_. 

PIER 70 LEASED PROPERTY CFD: 

CITY AND COUNTY OF SAN 
FRANCISCO SPECiAL TAX DISTRICT 
NO. 2018-

By: City and County of San Francisco, 
through the San Francisco Port 
Commission 

Its: Agent 

By: __ ~--~-----
Elaine For bes 
Port Director 

Authorized by the Port Resolution No. 17-43 
and Board Resolution No. ___ _ 

APPROVED AS TO FORM: 
Dennis J. Herrera, City Attorney 

n:\port\as2017\1100292\01226625.docx 

Executed at San Francisco, California on_ 
_ _______ , 20_. 

PIER 70 CONDO CFD: 

CITY AND COUNTY OF SAN 
FRANCISCO SPECIAL TAX DISTRICT 
NO. 2018-

By: City and County of San Francisco, 
·through the San Francisco Port 
Commission 

Its: Agent 

By:_~~-~~-----
Elaine Forbes 
Port Director 

Authorized by the Port Resolution No. 17-43 
and Board Resolution No. ___ _ 

APPROVED AS TO FORM: 
Dennis J. Herrera, City Attorney 
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By:~--,o-~----c~~~~~~~-
Joanne Sakai 

By:~-,,--~-.,,~-,-~~~~~ 
Joanne Sakai 

Deputy City Attorney Deputy City Attorney 

3 
n:\port\as2017\1100292\01226625.docx 



10119117 

ALLONGE TO PROMISSORY NOTE-LP 

USES OF PORT ADVANCES 

Date & Phase Amount of Port Horas Sum Developer's Developer's Port Horas Port's Allowed 

Advance Horas Phase Allowed Return Phase Costs Return 

Costs 

CFO PAYMENTS APPLIED TO HORIZONTAL COSTS AND ALLOWED RETURN 

Date Amount Paid Source of Principal Accrued Applied to Applied to 

Payment balance on interest on principal interest 

payment date payment date balance 
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FPEXHIBITE 

Form of Partial Assignment of Promissory Note-LP 

By executing and delivering this PARTIAL ASSIGNMENT OF PROMISSORY 
NOTE-LP (this "Assignment") to FC PIER 70, LLC ("Developer"), the PORT 
COMMISSION OF SAN FRANCISCO (the "Port") assigns to Developer and relinquishes all 
future claims to 45% of the sums payable to the Port under Promissory Note-LP. 

Delivery of a copy of this Assignment to the Special Fund Trustee or the Indenture 
Trustee, as applicable, will serve as the Port's instructions to disburse 45% of all future payments 
made for application to Promissory Note-LP to Developer, with the remaining 55% paid to the 
Port. 

PORT: 

CITY AND COUNTY OF SAN 
FRANCISCO, a municipal corporation, 
operating by and through the San Francisco 
Port Commission 

By:~~~~~~~~~ 
Elaine Forbes 
Port Director 

Authorized by the Port Resolution No. 17-43 
and Board Resolution No. ----

APPROVED AS TO FORM: 
Dennis J. Herrera, City Attorney 

By: 
--=--------==--=-~-----Joanne Sakai 

Deputy City Attorney 
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FPEXHIBITF 

Form of Promissory Note-X 

This PROMISSORY NOTE-LP (this "Note") is made by CITY AND COUNTY OF 
SAN FRANCISCO SPECIAL TAX DISTRICT NO. 2018- _(the "Pier 70 Leased Property 
CFD") and CITY AND COUNTY OF SAN FRANCISCO SPECIAL TAX DISTRICT NO. 
2018- _("Pier 70 Condo CFD") (each, a "CFD"), acting through the Port Commission of San 
Francisco, as the agent acting on behalf of either or both CFDs (the "CFD Agent") as of the last 
date set forth below. 

This Note evidences the CFDs' joint and several promise to pay to the PORT 
COMMISSION OF SAN FRANCISCO, acting in its proprietary capacity (the "Port") the 
amounts described in Paragraph 2. Initially capitalized and other terms are defined in the 
Appendix to the DDA, which contains definitions, rules of interpretation, and standard 
provisions applicable to all Transaction Documents and this Note. 

1. Relationship to Promissory Note-LP. This Note is a companion to Promissory Note
LP, which the CFDs delivered to the Port in connection with Advances of Land Proceeds 
(each, an "Advance") that the Port will from time to time deliver into the Land Proceeds 
Fund held by the Special Fund Trustee in accordance with the Financing Plan (the 
"Financing Plan") to the Disposition and Development Agreeip.ent between the Port and 
FC Pier 70, LLC ("Developer"), dated as ofXXXX (the "DDA"). The allonge to 
Promissory Note-LP will serve as the allonge to this Note. 

2. Principal Balance and Interest. The principal balance of this Note will be the sum of 
the portion of each Advance that is applied to Excess Return, as shown on the allon:ge 
from time to time. Interest will accrue on the unpaid principal balance at an annual rate 
of xxxx percent, compounded quarterly, until paid in full. 

3. Sources of Repayment. The CFD Agent will instruct the Special Fund Trustee or the 
Indenture Trustee, as applicable, to make payments to the Port under this Note from 
available Public Financing Sources, subject to the Interest Cost Limitation. 

4. Wiring Instructions. Unless the Port directs otherwise, the CFD Agent must tender 
each payment to be applied to this Note by wire to the Capital Advance Proceeds Fund as 
follows: 

[Insert wiring instructions.] 

The Port will make entries on the allonge to reflect the date and application of each CFD 
payment. 

5. Annual Payments. After all Project Payment Obligations and Promissory Note-LP have 
been paid in accordance with the Financing Plan, the CFD Agent must make annual 
payments on this Note. The first payment date u,nder this Paragraph will be 10 business 
days after the Controller's next disbursement of Mello-Roos Special Taxes to the Special 
Fund Trustee. Until the principal balance and accrued Interest on Land Proceeds have 
been paid in full, additional payments will be due annually. 

6. Annual Payments. The CFD Agent may prepay the principal balance and accrued 
Interest on Land Proceeds without penalty 

1 
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.Executed at San Francisco, California on_ 
________ , 20_. 

PIER 70 LEASED PROPERTY CFD: 

CITY AND COUNTY OF SAN 
FRANCISCO SPECIAL TAX DISTRICT 
NO. 2018-

By: City and County of San Francisco, 
through the San Francisco Port 
Commission 

Its: Agent 

By:_~~~~-----~ 
Elaine Forbes 
Port Director 

Authorized by the Port Resolution No. 17-43 
and Board Resolution No. ----

APPROVED AS TO FORM: 
Dennis J. Herrera, City Attorney 

By:_-=----=c--=---=------~ 
Joanne Sakai 
Deputy City Attorney 
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Executed at San Francisco, California on _ 
_______ , 20_. 

PIER 70 CONDO CFD: 

CITY AND COUNTY OF SAN 
FRANCISCO SPECIAL TAX DISTRICT 
NO. 2018-

By: City and County of San Francisco, 
through the San Francisco Port 
Commission 

Its: Agent 

By:_~~~~-----~ 
Elaine Forbes 
Port Director 

Authorized by the Port Resolution No. 17-43 
and Board Resolution No. ----

APPROVED AS TO FORM: 
Dennis J. Herrera, City Attorney 

By: ________ _ 
Joanne Sakai 
Deputy City Attorney 
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FP SCHEDULE 4 

OVERVIEW OF PUBLIC FUNDING SOURCES 

~!STRICT NAME or FUND CATEGORY PERMITTED USES1 

oc A ... 'CLUDED 

28-Acre Site, Land Proceeds2 0 FC Project Area HDCs3 

n----1 K North 0 Revenue-sharing4 

Sub-Project Areas G-2, G-3, · Project Tax Increment 0 Offset Facilities Special Taxes on NOi 
and G-4, IFD Project Area G (92%) Property in Pier 70 Leased Property CFO 
(28-Acre Site, Parcel K North) 0 FC Project Area HDcss 

0 PNLP Payments for revenue-sharing 
0 Historic Buildinq Feasibility Gap 

Port Tax Increment 0 Port Improvements 
(8%) 0 Historic Building Feasibility Gap 

Pier 70 Leased Facilities Special 0 FC Project Area Capital Costs 
Property CFO Taxes levied on All 0 PNLP Payments for revenue-sharing 
(28-Acre Site) 0 Historic Building Feasibility Gap 

Zone 1: Phase 1 except Shoreline Special 0 Project Reserves 
HB12 Taxes levied on 0 Shoreline Reserve7 

Zone 2: All Later Phase NOi Zones 1 and 2 onlv 
Property except HB 21 

Arts Special Tax levied 0 Match up to: 
Zone 3: Historic Bldg 12 and on Zones 1 and 2 only 0 . $13.SM for stand-alone Noonan 
Historic Bldg 21 (Jn combination with Condo Replacement Space and $4M for Arts 

CFD Arts Special Taxes) Building (subject to conditions), or 
All: Zones 1, 2, and 3 

0 $17.5M for Arts Building if Noonan 
Replacement Space is in Arts Building 

0 $2.5M for community space near or in the 
28-Acre Site, potentially in Arts Building 
(subject to conditions) 

Services Special 0 FC Project Area Maintained Facilities, 
Taxes levied on All consisting of: 

0 Public Spaces and Public ROWs in the 
FC Project Area; and 

0 Shoreline Improvements 

1 Permitted uses.until the Project Payment Obligation, Historic Building Feasibility Gap, and Arts Building Funding are satisfied and 
Promissory Note-LP is paid in full. 
2 Capitalized terms used but not defined have the meanings given in the Appendix. 

3 HDCs include Entitlement Costs, other costs of horizontal development, and all return on investment owed to either Party. 
4 By distributions at Interim Satisfaction or from Project Surplus, which includes PNLP Payments. 

5 Subject to the Interest Cost Limitation. 

6 Pays for HDCs, Historic Building Feasibility Gap, Arts Building Funding, with remainder transferred to Shoreline Reserve. 

7 Pays for Shoreline Adaption Studies, Shoreline Protection Facilities, and implementation of Shoreline Protection Project. 

1 
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~CT NAME or FUND CATEGORY PERMITTED USES1 

'"'"' ''OED 

Pier 70 Condo CFO Facilities Special 0 Michigan Street segment 
(28-Acre Site, Parcel K North) Taxes levied on All 0 FC Project Area Capital Costs 

Zone 1: PKN 0 PNLP Pavments for revenue-sharinQ 

Zone 2: Condos in 28-Acre Arts Special Tax levied 0 Match up to: 

Site on Zone 2 only 0 $13.SM for stand-alone Noonan 
(In combination with Pier 70 Replacement Space and $4M for Arts 

All: Zone 1 and Zone 2 Leased Property CFD Arts Building (subject to conditions); or 
Special Taxes) 

0 $17.SM for Arts Building if Noonan 
Replacement Space is in Arts Building 

0 $2.SM for community space near or in the 
28-Acre Site, potentially in Arts Building 
(subiect to conditions) 

Services Special 0 Parcel K North Maintained Facilities, 
Taxes levied on consisting of: 
Zone 1 only 0 Public Spaces and Public ROWs in 

Zone 1; 
0 Public Spaces outside of the FC Project 

Area and the 201h Street CFD; 
0 Public ROWs in Pier 70 north of 

20th Street and outside of 201h Street 
CFD; and 

0 Shoreline Protection Facilities 

Services Special 0 FC Project Area Maintained Facilities, 
Taxes levied on consisting of: 
Zone 2 only 0 Public Spaces and Public ROWs in 

Zone 2; and 
0 Shoreline Improvements 

Hoedown Yard CFO Facilities Special 0 Irish Hill Park 
(Hoedown Yard) Taxes 0 Acquisition of shoreline near former Hunters 

Point Power Plant 
0 Other Port Capital Costs 

Services Special 0 HDY Maintained Facilities, consisting of: 
Taxes 0 Public Spaces and Public ROWs in the 

Hoedown Yard CFD; 
0 Public Spaces outside of the FC Project 

Area and the 201h Street CFD; 
0 Public ROWs in Pier 70 north of 

201h Street and outside of 201h Street 
CFD; and 

0 Shoreline Protection Facilities 

IRFD No. 2 Housing Tax 0 Affordable Housing Parcels in the AHP 
(Hoedown Yard) Increment HousinQ Area 
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SAN FRANCISCO 
PLANNING DEPARTMENT 

Planning Commission Resolution No.19978 
HEARING DATE: AUGUST 24, 2017 

Case No.: 
Project Name: 
Existing Zoning: 

Block/Lot: 
Proposed Zoning: 

Project Sponsor: 
Staff Contact: . 

2014-001272GPA 
Pier 70 Mixed-Use Project 
M-2 (Heavy Iridustrial) Zoning District 
P (Public) Zoning District 
40-X and 65-X Height and Bulk Districts 
4052/001, 4110/001and008A, 4111/004, 4120/002, 
Pier 70 Mixed-Use Zoning District 
65-X and 90~X Height and Bulk Districts 
Port of San Francisco and Forest City Development California Inc. 
Richard Sucre - (415) 575-9108 · 
rkhard.sucre@sfgov.org 

1650 Mission St. 
Suite 400 
San Francisco, 
CA 94103-2479 

Reception: 
. 415.558.6318 

Fax: 
415.558.6409 

Planning 
Information: 
415.558.6377 

RESOLUTION RECOMMENDING THAT THE BOARD OF SUPERVISORS APPROVE 
AMENDMENTS TO MAP NO. 04 AND MAP NO. 05 OF THE URBAN DESIGN ELEMENT OF 
GENERAL PLAN AND THE LAND USE INDEX OF THE GENERAL PLAN TO PROVIDE 
REFERENCE TO THE PIER 70 MIXED-USE PROJECT SPECIAL USE DISTRICT, AND MAKING 
FINDINGS OF CONSISTENCY WITH THE GENERAL PLAN AND PLANNING CODE SECTION 
101.1, AND FINDINGS UNDER THE CALIFORNIA ENVIRONMENTAL QUALITY ACT. 

WHEREAS, Section 4.105 of the Charter of the City and County of San Francisco provides to the 
Planning Commission the opportunity to periodically recommend General Pla:n Amendments to the 
Board of Supervisors; and 

WHEREAS, pursuant to Planning Code Section 340(C), the Planning Commission 
("Commission") ini.tiated a General Plan Amendment for the Pier 70 Mixed-Use Project C'Project"), per 
Planning Commission Resolution No. 19949 on fune 22, 2017. 

WHEREAS, these General Plan Amendments would enable the Project. The Project includes new 
market~rate and affordable residential uses, commercial use, retail-arts-light industrial uses, parking, 
shoreline improvements, infrastructure development and street improvements, and public open space. 
Depending on the uses proposed, the Project would include between 1,645 to 3,025 residential units, a 
maximum of 1,102,250 to 2,262,350 gross square feet (gsf) of commercial-office use, and a maximum of 
494,100 to 518,700 gsf of retail-light industrial-arts use. The Project also includes construction of 
transportation and circulation improvements, new and upgraded utilities and infrastructure, geotechnical 
and shoreline improvements, between 3,215 to 3,345 off-street parking spaces in proposed buildings and 
district parking structures, and nine acres of publicly~owned open space. 

· WHEREAS, the Project would construct new buildings that would range in height from 50 to 90 
feet, as is consistent with Proposition F which was passed by the voters of San Francisco in November 
2014. 

WW\"l.sfplannin.g.oro 



Resolution No. 19978 
August 24, 2017 

Case No. 2014~001272GPA 
Pier 70 Mixed-Use Project General Plan Amendment 

WHEREAS, these General Plan Amendments would amend Map No. 04 "Urban Design 
Guidelines for Heights of Buildings" and Map No. 5 "Urban Design Guidelines for Bulk of Buildings" in 
the Urban Design Element to reference the Pier 70 Mixed-Use Project Special Use District, as well as 
update and amend the Land Use Index of the General Plan accordingly .. 

WHEREAS, this Resolution approving these General Plan Amendments is a companion to other 
legislative approvals relating to the Pier 70 Mixed-Use Project, including recommendation of approval of 
Planning Code Text Amendments and Zoning Map Amendments, approval of the Pier 70 SUD Design for 
Development and recommendation for approval of the Development Agreement. 

WHEREAS, on Au.gust 24, 2017, the Planhing Commission reviewed and considered the Final 
EIR for the Pier 70 Mixed Project (FEIR) and found the FEIR to be adequate, accurate and objective, thus 
reflecting the independent analysis and judgment of the Department and the Commission, and that the 
summary of comments and responses contairied no significant revisions to the Draft EIR, and approved 
the FEIR for the Project in compliance with CEQA, the CEQA Guidelines and Chapter 31. 

WHEREAS, on August 24, 2017, by Motion No. 19976, the ,Commission certified thE! Final 
Environmental Impact Report for the Pier 70 Mixed-Use Project as accurate, complete and in compliance 
with the California Environmental Quality Act ("CEQA"). 

WHEREAS, on Ausust 24, 2017, the Commission by Motion No. 19977 approved California 
Environmental Quality Act (CEQA) Findings, including adoption of a Mitigation Monitoring and 
Reporting Program (MMRP), under Case No. 2014-001272ENV, for approval of the Project, which 
fin.dings are incorporated by reference as though fully set forth herein, 

WHEREAS, the CEQA Findings included adoption of a Mitigation Monitoring and Reporting 
Program (MMRP) as Attachment B, which MMRP is hereby incorporated by reference as though fully set 
forth herein and which requirements are made conditions of this approval., 

WHEREAS, onJuly 20, 2017, the Commission conducted a duly noticed public hearing at a 
regularly scheduled meeting on General Plan Amendment Application Case No. 2014--001272GP A. At the 
public hearing on July 20, 2017, the Commission continued the adoption of the General Plan Amendment 
Application to the public hearing on August 24, 2017. · 

WHEREAS, a draft ordinance, substantially in the form attached hereto as Exhibit A, approved as 
to form, would amend Map No. 04 "Urban Design Guidelines for Heights of Buildings" and Map No. 05 
"Urban Design Guidelines for Bulk of Buildings" in the Urban Design Element, and the Land Use Index 
of the General Plan. 

NOW THEREFORE BE IT RESOLVED, that the Planning Commission hereby finds that the 
General Plan Amendments promote the public welfare, convenience and neces$ity for the following 
reasons: 

1. The General Plan Amendments would help implement the Pier 70 Mixed-Use Project 
development, thereby evolving currently under-utilized industrial land for n,eedecl housing; 
commercial space, and parks and open space. 

2. The General Plan Amendments would help implement the Pier 70 Mixed-Use Project, which in 
turn will provide employment opportunities for local residents during construction and post~ 
occupancy, as well as community facilities and parks for new and existing residents. 

SAN FRANCISCO 
Pl-ANNl\'llG DEP~R't'MENT 2 



Resolution No. 19978 
August 24, 2017 

Case No. 2014-001272GPA 
Pier 70 Mixed-Use Project General Plan Amendment 

3. The General Plan Amendments would help implement the Pier 70 Mixed-Use Project by enabling 
the creation of a mixed-use artd sustainable neighborhood, with fully rebuilt infrastructure. The 
new neighborhood would improve the site'.s multi~modal connectivity to and integration with 
the surrounding City fabric, and connect existing neighborhoods to the City's central waterfront. 

4. The General Plan Amendments would enable the construction of a new vibrant, safe, and 
connected neighborhood, including new parks and open spaces. The General Plan Amendments 
would help ensure a vibrant nei.ghborhood with active streets and open spaces, high quality and 
well-designed buildings, and thoughtful relationships between buildings and the public realm, 
including the waterfront. 

5. The General Plan Amendments would enable construction of new housing, including new on-site 
affordable housing, and new arts, retail and manufacturing uses. These new uses would create a 
new mixed-use neighborhood that would strengthen and complement nearby neighborhoods. 

6. The General Plan Amendments would facilitate the preservation and rehabilitation of portions of 
the Union Iron Works Historic District--an important historic resource listed in the National 
Register of Historic Places. 

AND BE IT FURTHER RESOLVED, that the Planning Commission finds these General Plan 
Amendments are in general conformity with the General Plan, and the Project and its approvals 
associated therein, all as more particularly described in Exhibit A to the Development Agreement on file 
with the Planning Department in Case No. 20l4-001272DVA, are each on balance, consistent with the 
following Objectives and Policies of the General Plan, as it is proposed to be amended as described 
herein, and as follows: 

HOUSING ELEMENT 

OB]ECTIVE1 
IDENTIFY AND MAKE AVAILABLE FOR DEVELOPMENT ADEQUATE SITES TO MEET THE 
CITY'S HOUSING NEEDS, ESPECIALLY PERMANENTLY AFFORDABLE HOUSING. 

POLICY1.1 
Plan for the full range of housing needs in the City and County of San Francisco, especially affordable 
housiitg. 

POLICY1.8 
Promote mixed use development, and include housing, particularly permanently affordable housing, in ne:w 
commercial, institutional or other single use development projects. 

POLICY1.10 
Support new housing projects, especially affordable housing, where households can easily rely on public 
transportation, walking and bicycling for the majority of daily trips. 

The Project is a mixed-use development with between 1,645 and 3,025 dwelling units at full 
project build-out, which provides a wide range of housing options. As detailed in the 
Development Agreement, the Project exceeds the inclusionary affordable housing requirements 

SAN FRANCISCO 
PL.ANNING DEPARTMENT 3 



Resolution No. 19978 
August 24, 2017 

Case No. 2014-001272GPA 
Pier 70 Mixed-Use Project General Plan Amendment 

of the Planning Code; through a partnership between the developer and. the City to reach a 30% 
affordable level. 

OBJECTIVE 11 
SUPPORT AND RESPECT THE DWERSE AND DISTINCT CHARACTER OF SAN FRANCISCO'S 
NEIGHBORHOODS. 

POLICY11.1 
Promote the .constrztction and rehabilitation of well-designed housing that emphasizes beauty, flexibility, 
and innovative design, and respects existing neighborhood character. 

POLICY11.2 
Ensure implementation of ac;cepted design standards in project approvalS, 

POLICY11.7 
Respect San Francisco's historic fabric, by preserving landmark buildings .and ensuring consistency with 
historic districts. 

The Project, as described in the Development Agreement and controlled in the Design for 
Development (D4D), includes a program of substantial community benefits desimed to revitalize 
a former industrial shipyard and complement the sun:ounding neighborhood. Through the 
standards and guidelines in the D4D, the Project would respect the character of existing historic 
resoU).'ces, while providing for a distinctly new and unique design. The Project retains three 
historic resources (Buildings 2, 12 and 21) and preserves the character of the Union Iron Works 
Historic District by providing for compatible new construction. 

OBJECTIVE 12 
BALANCE HOUSING GROWTH WITH ADEQUATE INFRASTRUCTURE THAT SERVES THE 
CITY'S GROWING POPULATION. 

POLICY12.1 
Encourage new housing that relies on transit use and environmentally sustainable patterns of movement. 

POLICY12.2 
Consider the proximity of quality of life elements, such as open space, child care, and neighborhood serpices, 
when developing new housing unf ts. 

The Project appropriately balances housing with MW and improved infrastrncture and related 
public benefits. 

The project site is located adjacent to a transit corridor, and is within proxirnity to major regional 
and. local public transit. The Project includes incentives for the use of transit, walking and 
bicycling through its TDM program. In addition, the Project's streetscape design would enhance 
vehicular, bicycle and pedestrian access and connectivity through the site. The Project will 
establish a new bus line through the project site, and will provide an open-to-the-public shuttle. 

SArfFRANC!SCO 
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Resolution No. 19978 
August 24, 2017 

Case No. 2014-001272GPA 
Pier 70 Mixed-Use Project General Plan Amendment 

Therefore, new residential and commercial buildings constructed as part of the Project would 
rely on transit use and environmentally sustainable patterns of movement. 

The Project will provide over nine acres of new open space for a variety of activities, including an 
Irish Hill playground, a market square, a central commons, a minimum 1h acre active recreation 
on the rooftop of buildings, and waterfront parks along 1,3$0 feet of shoreline. 

The Project includes substantial contributions related to quality of life elements such as open 
space, affordable housing, transportation improvements, childcare, schools, arts and cultural 
facilities and activities, workforce development, youth development, and historic preservation. 

COMMERCE AND INDUSTRY ELEMENT 

OB]ECTIVE1 
MANAGE ECONOMIC GROWTH AND CHANGE TO ENSURE ENHANCEMENT OF THE 
TOTAL CITY LIVING AND WORKING ENVIRONMENT. 

POLICY1.1 
Encourage development which provides substantial net benefits and minimizes undesirable consequences. 
Discourage development which has substantial undesirable consequences that cannot be mitigated. 

The Project is intended .to provide a distinct mixed-use development with residential, office, 
retail; cultural, and open space uses. The Project would leverage the Project site's location on the 
Central Waterfront and close proximity to major regional and local public transit by building a 
dense mixed-use development that allows people to work and live close to transit. The Project's 
buildings would be developed in a manner that reflects the Project's qnique location in a former 
industrial shipyard. The Project would incorporate varying heights, massing and scale, 
maintaining a strong streetwall along streets, and focused attention around public open spaces. 
The Project would create a balanced commercial center with a continuum of floorplate sizes for a 
range of users, substantial rtew on-site open space, and sufficient density to support and activate 
the new active ground floor uses and open space in the Project 

TI1e Project would help meet the job creation goals established in the City's Economic 
Development Strategy by generating new employment opportunities and stimulating job 
creation across all sectors. The Project would also construct high-quality housing with sufficient 
density to contribute to 24-hour activity on the Project site, while offering a mix of unit types, 
sizes, and levels of affordability to accommodate a range of potential residents. The Project 
would facilitate a vibrant, interactive ground plane for Project and neighborhood residents, 
commercial users, and the public, with public spaces that could accommodate a variety of events 
and programs, and adjacent' ground floor building spaces that include elements such as 
transparent building frontages and large, direct access points to maximize circulation between, 
and cross-activation of, interior and exterior spaces. 

OB]ECTlVE2 
MAINTAIN AND ENHANCE A SOUND AND DIVERSE ECONOMIC BASE AND FISCAL 
STRUCTURE FOR THE CITY. 

SAN FRANCISCO 
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Resolution No. 19978 
August 24, 2017 

POUCY2.1 

Case No. 2014-001272GPA 
Pier 70 Mixed-Use Project General Plan Amendment 

Seek to retain existing commercial and industrial activity and to attract new such activity to the city. 

See above (~ommerce and Industry Element Objective 1 and Policy 1.1) which explain the 
Project's contribution to the City's overall economic vitality. 

OB]ECTIVE3 
PROVIDE EXPANDED EMPLOYMENT OPPORTUNITIES FOR CITY RESIDENTS, 
PARTICULARLY THE UNEMPLOYED AND ECONOMICALLY DISADVANTAGED. 

POUCY3;2 
Promote measures designed to increase the number of San Francisco jobs held by San Francisco residents. 

The Project would help meet the job creation goals established in the City's Economic 
Development Strategy by generating new employment opportunities and stimulating job 
creation across all sectors. The Project will provide expanded employment opportunities for City 
residents at all employment levels, both during and after construction. The Development 
Agreement, ~s part of the extensive community benefit programs, includes focused workforce 
first source hiring - both construction and end-user - as well as a local business enterprise 
component. 

TRANSPORTATION ELEMENT 

OB]ECTIVE2 
USE THE TRANSPORTATION SYSTEM AS A MEANS FOR GUIDING DEVELOPMENT AND 
IMPROVING THE ENVIRONMENT. 

POLICY2.1 
Use rapid transit and other transportation improvements in the. city and region as the catalyst for desirable 
development, and coordinate new facilities with public and private development. 

POLICY2.5 
Provide incentives for the use of transit, carpools, vanpools, walking and bicycling and reduce the need for 
new or expanded automobile and automobile parking facilities. 

The Project is located within a former industrial shipyard, and will provide new focal, regional, 
an4 statewide transportation services. The Project is located in close proximity to the Caltrain 
Station on 22nd Street, and the Muni T-Line along 3rd Street. The Project includes a detailed TDM 
program, including various performance measures, physical improvements and monitoring and 
enforcement measures designed to create incentives for transit and other alternative to the single 
occupancy vehicle for both residential and commercial buildings. In addition, the Project's 
design, including its streetscape elements, is intended to promote and enhance walking and 
bicycling. 

OBJECTIVE 23 
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IMPROVE THE CITY'S PEDESTRIAN CIRCULATION SYSTEM TO PROVIDE FOR EFFICIENT, 
PLEASANT, AND SAFE MOVEMENT. 

POL1CY23.1 
Provide sufficient pedestrian movement space with a minimum of pedestrian congestion in accordance with 
a pedestrian street classification system. 

POLICY23.2 
Widen sidewalks where intensive commercial, recreational, or institutional activity is present, sidewalks 
are congested, where sidewalks 4re less than adequately wide to provide appropriate pedestrian amenities, 
or where residential densities are high. 

POLICY23.6 
Ensure convenient and safe pedestrian crossings by minimizing the distance pedestrians must walk to 
cross a street. ' 

The Project will re-establish a street network on the project site, and-wm-provide pedestrian 
. improvements and streetscape enhancement measures as described in the D4D and reflected in 

the mitigation measures and Transportation Plan in the Development Agreement. The Project 
would establish 21st Street (between the existing 2Qih and 22nd Streets) and Maryland Street, which 
would function as a m:ain north~south thoroughfare through the project site. Each of the new 
streets would have sidewalks and streetscape improvements as is consistent with the Better 
Streets Plan. 

URBAN DESIGN ELEMENT 

OBJECTIVE1 
EMPHASIS OF THE CHARACTERISTIC PATTERN WHICH GIVES TO THE CITY AND ITS 
NEIGHBORHOODS AN IMAGE, A SENSE OF PURPOSE, AND A MEANS OF ORIENTATION. 

· POLICY1.'1 
Recognize and protect major views in the city, with particular attention to those of open space and water. 

As explained in the D4D, the Project uses a mix of scales and interior and exterior spaces, with 
this basic massing further articulated through carving and shaping the buildings to create views 
and variety on the project site, as well as pedestrian-friendly, engaging spaces on the ground. The. 
Project maintains and opens view corridors to the waterfront. 

POLICY1.2 
Recognize, protect and reinforce the existing street pattent, especially as it is related to topography. 

POLICY1.3 
Recognize that buildings, when seen together, produce a total effect that characterizes the city and its 
districts. 

SAi~ fRANCISCO 
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The Project would re-establish the Cit)fs street pattern on the project site, and would construct 
new buildings, which would range in height from 50 and 90 feet. These new buildings would be 
viewed in conjui;i.ction with the three existing historic resources (Buildings 2, 12 and 21) on the 
project site, and the larger Union Iron Works Historic District. The Project would include new 
construction, which is sensitive to the existing historic context, and would be compatible, yet 
differentiated, from the historic district's character-defining features. The Project is envisioned as 
an extension of the Central Waterfront and Dogpatch neighborhoods. 

OBJECTIVE 2 . 
CONSERVATION OF RESOURCES WHICH PROVIDE A SENSE OF NATURE, CONTINUITY 
WITH THE PAST, AND FREEDOM FROM OVERCROWDING. 

POLICY2.4 
Preserve notable landmarks and areas of historic, architectural or aesthetic value, and promote the 
preservation of other buildings and features that provide continuity with past development. 

POLICY2.5 
Use care in remodeling of older buildings, in order to enhance rather than weaken the original character of 
such buildings. 

The Project would revitalize a portion of a former industrial shipyard, and would preserve and 
rehabilitate important historic resources, including Buildings 2, 12 and 21, which contribute to the 
Union Iron Works Historic District, which is listed in the National Register of Historic Places. 
New construction would be designed to be compatible, yet differentiated, with the existing 
historic context. 

RECREATION AND OPEN SPACE ELEMENT 

OBJECTIVE1 
ENSURE A WELL-MAINTAINED, HIGHLY UTILIZED, AND INTEGRATED OPEN SPACE 
SYSTEM. 

POLICY1.1 
Encourage the dynamic and flexible use of existing open spaces and promote a variety of recreation and 
open space uses, where appropriate. 

PQLICY1.7 
Support public art as an essential component of open space design. 

The Project would build a.network of waterfront parks, playgrounds and reCJ,'eational facilities on 
the 28-Acre Site that, with development of the Illinois Street Parcels, will more than triple the 
amount of parks in the neighborhood. The Project will provide over nine acres of new open space 
for a variety of activities, including an Irish Hill playground, a market square, a central commons, 
a minimum 112 acre active recreation on the rooftop of buildings, and waterfront parks along 1,380 
feet of shoreline. In addition, the Project would provide new private open space for each of the 
new dwelling-units. 

SAN FRANCISCO 
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POLICYl.12 
Preserve historic and culturally significant landscapes, sites, structures, buildings and objects. 

See Discussion in Urban Element Objective 2, Policy 2.4 and 2.5. 

OB]ECTIVE3 
IMPROVE ACCESS AND CONNECTNITY TO OPEN SPACE. 

POLICY3.1 
Creatively develop existing publicly-owned right-of-ways and streets into open space. 

The Project provides nine acres of new public open space and opens up new connections to the 
shoreline in the Central Waterfront neighborhood. The Project would encourage non-automobile 
transportation to and from open spaces1 and would ensure physical accessibility these open 
spaces to the extent feasible. 

CENTRAL WATERFRONT AREA PLAN 
Objectives and Policies 

Land Use 

OBJECTIVE 1.1 
ENCOURAGE THE TRANSITION OF PORTIONS OF THE CENTRAL WATERFRONT TO A 
MORE MIXED-USE CHARACTER, WHILE PROTECTING THE NEIGHBORHOOD'S CORE OF 
PDR USES AS WELL AS THE HISTORIC DOGPATCH NEIGHBORHOOD. 

POLif:Y 1.1.2 
Revise land use controls in fonnerly industrial areas outside the core Central Waterfront industrial area, to 
create new mixed use areas, allowing mixed-income housing as a principal use, as well as limited amounts 
of retail, office, and research and development, while protecting against the wholesale displacement of PDR 
uses. 

POLICY 1.1.7 
Ensure that future development of tlie Port's Pier 70 Mixed Use Opportunity Site supports the Port's 
revenue-raising goals while remaining complementanJ to the maritime and industrial nature of the area. 

POLICY 1.1.10 
While continuing to protect traditional PDRfunctions that need large, inexpensive spaces to operate, also 
recognize that the nature of PDR businesses is evolving gradually so that their production and distribution 
activities are becoming more integrated physically with their research, design and administrative functions. 

OBJECTIVE 1.2 
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lN AREAS OF THE CENTRAL WATERFRONT WHERE HOUSING AND MIXED-USE lS 
ENCOURAGED, MAXIMIZE DEVELOPMENT POTENTIAL IN .KEEPING WITH 
NEIGHBORHOOD CHARACTER. 

POLICY 1.2.1 
Ensure that infill housing development is compatible with its surroundings. 

POLICYl.2.2 
For new construction, and as part of majo1· expansion of existing buildings in neighborh<?_od commercial 
districts, require housing development over commercial. In other mixed-use districts encourage housing 
over commercial or PDR where appropriate. 

POLICY 1.2.3 
ln general, where residential development is permitted, control residential densiti; through building height 
and bulk guidelines and bedroom mix requirements. 

POLICY 1;2.4 
Identify pottions of Central Waterfront where it would' be appropriate to increase maximum heights jot 
residential..detielopment.. · 

. OBJECTIVE 1.4 
SUPPORT A ROLE FOR "KNOWLEDGE SECTOR" BUSINESSES IN APPROPRIATE PORTIONS 
OF THE CENTRAL WATERFRONT. 

POLICY.1.4.1 
Continue to pennit manufacturing uses that support the Knowledge Sector in the Mixed Use and PDR 
districts of the Central Waterfront. 

POLICY1.4.3 
Allow other Knowledge Sector office uses in portions of the Central Waterfront where it is appropriate. 

OBJECTIVE 1.7 
RETAIN THE CENTRAL WATERFRONT'S ROLE AS AN IMPORTANT LOCATION FOR 
PRODUCTION, DISTRIBUTION, AND REP AIR (PDR) ACTIVITIES 

POLICY 1.7.3 
Require development of flexible buildings with generous floor-to-ceiling heights, large floor plates, and 
other features that will allow the structure to support 'Carious businesses. 

Housing 

OBJECTIVE 2.1 
ENSURE THAT A SIGNIFICANT PERCENTAGE OF NEW HOUSING CREATED JN 
THE CENTRAL WATERFRONT IS AFFORDABLE TO PEOPLE WITH A WIDE RANGE 
OF INCOMES. 
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Require developers in some formally industrial areas to contribute towards the City's vety low, low, 
moderate and middle income needs as identified in the Housing Element of the General Plan. 

OBJECTIVE 2.3 
REQUIRE THAT A SIGNIFICANT NUMBER OF UNITS IN NEW DEVELOPMENTS HAVE TWO 
OR MORE BEDROOMS EXCEPT SENIOR HOUSING AND SRO DEVELOPMENTS UNLESS ALL 
BELOW MARK.ET RATE UNITS ARE TWO OR MORE BEDROOM UNITS. 

POLICY 2.3.1 
Target the provision of affordable units for families. 

POLICY 2.3.2 
Prioritize the development of affordable family housing, both rental and ownership, particularly along 
transit corridors and adjacent to community amenities. 

POLICY 2.3.3 
Require that a significant number of units fn new developments have two or more bedrooms, except Senfor 
Housing and SRO developments. 

POLICY 2.3.4 
Encourage the creation of family supportive services, such as child care facilities, parks and recreation, or 
other facilities, in affordable housing or mixed-use developments. 

BuiUFonn 

OBJECTIVE 3.1 
PROMOTE AN URBAN FORM THAT REINFORCES THE CENTRAL WATERFRONT'S 
DISTINCTWE PLACE IN THE CITY'S LARGER FORM AND STRENGT.HENS ITS PHYSICAL 
FABRIC AND CHARACTER. 

POLICY 3.1.1 
Adopt heights that are appropriate for the Central Waterfront's location in the city, the prevailing street 
and block pattern, and the anticipated land uses, while producing buildings compatible with the 
neighborhood's character. 

POLICY 3.1.2 
Development should step down in height as it approaches the Bay to reinforce the city's natural topography 
and to encourage and active and public wateifront. · 

POLICY 3.1.6 
New buildings should epitomize the best in contemporanJ architecture, but should do so with full 
awareness of, and respect for, the height, mass, articulation and materials of the best of the older buildings 
that surrounds them. 

POLICY 3.1.9 
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Preserve notable landmarks and areas. of historic, architectural or aesthetic value, and promote the 
preserva.tion of other buildings and features that provide continuity with past development. 

OBJECTIVE 3.2 
PROMOTE AN URBAN FORM AND ARCffiTECTURAL CHARACTER THAT SUPPORTS 
WALKING AND SUSTAINS A DIVERSE, ACTIVE AND SAFE PUBLIC REALM. 

POLICY 3.2.1 
Require high quality design of street1acing building exteriors. 

POLICY 3.2.2 
Make ground floor retail and PDR uses as tall, roomy and permeable as possible. 

POLICY 3.2.5 
Building form should celebrate corner locations. 

OBJECTIVE 3.3 
PROMOTE THE ENVIRONMENTAL SUSTAINABILITY, ECOLOGICAL FUNCTIONING AND 
THE OVERALL QUALITY OF THE NATURAL ENVIRONMENT IN THE PLAN AREA 

POLICY 3.3.1 
Require new development fo adhere to a new performance-based ecological evaluation t()Ol to improve the 
amount and quality of green landscaping. 

POLICY 3.3.3 
Enhance the connection l;Jetween building fonn and ecological sustainability by promoting use of renewable 
energy, energi;-efftcient building envelopes, passive heating and cooling, and sustainable materials. 

Transportation 

OBJECTIVE 4.1 
IMPROVE PUBLIC TRANSIT TO BETTER SERVE EXISTING AND NEW DEVELOPMENT IN 

CENTRAL WATERFRONT 

POLICY 4.1.4 
Reduce existing curb cuts where possible and restrict new curb cuts to prevent vehicular conflicts with. 
transit on important transit.and neighborhood commercial streets. 

POLICY 4.1.6 
Improve public transit in the Central Waterfront including cross-town routes and connections the 22nd 
Street Caltrain Station and Third Street Light Rail. 

SAN fl1ANCISCO 
PLANNING DlllPARTMl!NT 12 



Resolution No. 19978 
August 24, 2017 

OBJECTIVE 4.3 

Case No. 2014-001272GPA 
Pier 70 Mixed-Use Project General Plan Amendment 

ESTABLISH PARKING POLICIES THAT IMPROVE THE QUALITY OF NEIGHBORHOODS AND 
REDUCE CONGESTION AND PRIVATE VEHICLE TRIPS BY ENCOURAGING TRAVEL BY 
NON-AUTO MODES 

POLICY 4.3.1 
For new residential development, provide flexibility by eliminating minimum off-street parking 
requirements and establishing reasonable parking caps. 

POLICY 4.3.2 
For new non-residential development, provide jlexibilitJt by ·eliminating minimum off-street parking 
requirements and establishing caps generally equal to the previous minimum requirements. For office uses 
limit parking relative to transit accessibility. 

OBJECTIVE 4.4 
SUPPORT THE CIRCULATION NEEDS OF EXISTING AND NEW PDR AND MARITIME USES 
IN THE CENTRAL WATERFRONT 

POLICY 4.4.3 
In areas with a significant number of PDR establishments and particularly along Illinois Street, design 
streets to serve the needs and access requirements of trucks while maintaining a safe pedestrian and bicycle 
environment. 

OBJECTIVE 4.5 
CONSIDER THE STREET NETWORK IN CENTRAL WATERFRONT AS A CITY RESOURCE 
ESSENTIAL TO MULTI-MODAL MOVEMENT AND PUBLIC OPEN SPACE 

POLICY 4.5.2 
As part of a development project's opetz space requirement, require publicly-accessible alleys that break up 
the scale of large developments and allow additional access to buildings in the project. 

POLICY 4.5.4 
Extend and rebuild the street grid, especially in the direction of the Bay. 

OBJECTIVE 4.7 
IMPROVE AND EXPAND INFRASTRUCTURE FOR BICYCLING AS AN IMPORTANT MODE 
OF TRANSPORTATION 

SAN FRANCISCO 
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Provide a continuous network. of safe, convenient and. attractive bicycle faci#ties connecting Central 
Waterfront to the citywide bicycle network a1id conforming to the San Francisco Bicycle Plan. 

POLICY 4.7.2 
Provide secure, accessible and abundant bicycle parking, particularly at transit stations, within shopping 
areas and at cdncentrations of employment. 

POLICY 4.7.3 
Support the establishment of· the Blue-Greenway by including safe, quality pedestrian and bicycle 
connections from Central Waterfront. 

Streets & Open Space 

OBJECTIVE 5.1 
PROVIDE PUBUC PARKS AND OPEN SPACES THAT MEET THE NEEDS OF RESIDENTS, 
WORKERS AND VISITORS 

POLICY 5.1~1 
Identify opportunities to create new public open spaces and provide at least one new public open space 
serving the Central Waterfront. 

POLICY 5.1.2 
Require new residential and. commercial development to provide, or contribute to the creation of public 
open space. 

OBJECTIVE 5.4 
THE OPEN SPACE SY$TEM SHOULD BOTH BEAUTIFY THE NEIGHBORHOOD AND 
STRENGTHEN THE ENVIRONMENT 

POLICY 5.4.1 
Increase the environmental sustainability of Central Waterfronts system of public and private open spaces 
by improving the ecological functioning of all open space. 

POLICY5.4.3 
Encourage public art in existing and proposed open spaces. 

Historic Preservation 

OBJECTIVEB.2 
PROTECT, PRESERVE~ AND REUSE HISTORIC RESOURCES WITHIN THE CENTRAL 
WATERFRONT AREA PLAN 
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Apply the Secretan; of the Interior's Standards far the Treatment of Historic Properties in conjunction 
with the Central Waterfront area plan and, objectives for all projects ~nvolving historic or cultural 
resources. 

OBJECTIVE 8.3 
ENSURE THAT HISTORIC PRESERVATION CONCERNS CONTINUE TO BE AN INTEGRAL 
PART OF THE ONGOING PLANNING PROCESSES FOR THE CENTRAL WATERFRONT AREA 
PLAN 

POLICY 8.3.1 
Pursue and encourage opportunities, consistent with the objectives of historic preservation, to increase the 
supply of affordable housing within the Central Waterfront plan area. 

The Central Waterfront Area Plan anticipated a new mixed-use development at Pier 70. The 
Project is consistent with the objectives and policies of the Central Waterfront Plan, since the 
Project adaptively reuses a portion of a former industrial shipyard and provides a new mixed-use 
development With substantial community benefits, including nine-acres of public open space, 
new streets and streetscape improvements, on-site affordable housing, rehabilitation of three 
historic buildings, and new arts, retail and light manufacturing uses. New construction will be 
appropriately designed to fit within the context of the Union Iron Works Historic District. Jn 
addition, the Project includes substantial transit and infrastructure improvements, including new 
on-site TDM program, facilities for a new public line through the project site, and a new open-to
the public shuttle service. 

AND BE IT FURTHER RESOLVED, that the Planning Commission finds these General Plan 
Amendments are in general conformity with the Planning Code Section 101.1, and the Project and its 
approvals associated therein, all as more particularly described in Exhibit B to the Development 
Agreement on file with the Planning Department in Case No. 2014-001272DVA, are each on balance, 
consistent with the following Objectives and Policies of the General Plan, as it is proposed to be amended 

· as described herein, and as follows: 

1) That existing neighbor-serving retail uses will be preserved and enhanced, and future opportunities for 
resident employment in and oumership of such businesses enhanced; 

No neighborhood-serving retail uses are present on the Project site. Once constructed, the Project will 
contain major new retail, i3,rts and light industrial uses that will provide opportunities for employment 
and ownership of retail businesses in the community. These new uses will serve nearby residents and the 

, surrounding community. In addition, building tenants Will patronize existing retail uses in the 
community (along 3rd Street and in nearby Dogpatch), thus enhancing the local retail economy. The 
Development Agreement includes commitments related to local hiring. 

2) That existing housing and neighborhood character be conserved and protected in order to preserve the 
cultural and economiC diversittj of our neighborhoods; 
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No existing housing will be removed for the construction of the Project, which will provide at full build
out between 1,645 and 3,025 new residential units. The Project is designed to revitalize a former indu.strial 
site and provide a varied land use program that is consistent with the surrounding Central Waterfront 
and Dogpatch neighborhoods, and the historic context of the Union Iron Works Historic District, which is 
listed in the National Register of Historic Places. The Project provides a new neighborhood complete with 
residential, office, retail, arts, and light manufacturing uses, along with new transit and street 
infrastructure, and public open space. The Project design is consistent with the historic context, and 
provides a desirable, pedestrian-friendly experience with interactive and engaged ground floors. Thus, 
the Project would preserve and contribute to housing within the surrounding neighborhood and the 
larger City, and would otherwise preserve and be consistent with the neighborhood's industrial context 

3) That the City's supply of affordable housing be preserved and enhanced; 

The construction of the Project will not remove any residential uses, since none exist on the project site. 
The Project will enhance the City's supply of affordable housing through its affordable housing 
commitments in the Development Agreement, which will result in total of 30% on-site affordable housing 
units. 

4) That commuter traffic .not impede Muni transit service or overburden our streets or neighborhood parki.ng; 

The Project would not impede transit service or overburden streets and neighborhood parking. The 
Project includes a robust transportation program with an on-site Transportation Demand Management 
(TDM) program, facilities to support a new bus line through the project site, an open-to-the-public shuttle 
service1 and funding for new neighborhood-supporting transportation infrastructure. 

The Project is also well served by public transit The Project is located within close proximity to the 
MUNI T-Line Station along 3rd Street and the bus routes, which pick-up/drop-off at 20th and 3rd, and 23rd 
and 3rd Streets. In addition, the Project is located within walking distance to the 22nd Street Caltrain 
Station. Future residents would be afford![!d close proximity to bus or rail transit. 

Lastly, the Project conh,lins new space for vehicle parking to serve new parking demand. This will ensure 
that sufficient parking capacity is available so that the Project would not overburden neighborhood 
parking, while still implementing a rigorous TOM Plan to be consistent with the City's "transit first" 
policy for promoting transit over personal vehicle trips. 

5) 11iat a div.erse economic base be maintained by protecting oiir indiis.trial and service sectors from 
displacement due ta commercial office development, and that future opportunities for resident employment 
and ownership in these sectors be enhanced; 

Although the Project would displace portions of an industrial use historically associated with the 
Bethlehem Steel and/or Union Iron Works, the Project provides a strong and diverse economic base by 
the varied land use program, which includes new commercial office, retail, arts, and light industrial uses. 
The Project balances between residential, non-residential and PDR (Production, Distribution and Repair) 
uses. Across the larger site at Pier 70 (outside of the project site), the Port of San Francisco has maintained 
the industrial shipyard operations (currently under lease by BAE). On the 28-Acre site, the Project 
includes light manufacturiI).g and arts uses, in order to diversify the mix of goods and services within the 
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project site. The Project also includes a large workforce development program and protections for 
existing tenants/artists within the Noonan Building. All of these new uses will provide fUture 
opportunities for service-sector employment. 

6) That the City achieve the greatest possible preparedness ta protect against injmy and lass of life in an 
earthquake; 

The Project will comply with all current structural and seismic requirements under the San Francisco 
Building Code and the Port of San Francisco. 

7) That landmarks and historic buildings be preserved; 

The Project would preserve and rehabilitate. a portion of the Union Iron Works Historic District and three 
of its contributing resources: BuUdings 2, 12 and 21. In addition, the Project includes standards and 
guidelines for new construction adjacent to and within the Union Iron Works Historic District, which is 
listed in the National Register of Historic Places. These standards and guidelines ensure compatibility of 
new construction with the character-defining features of the Union Iron Works Historic District, as 
guided by the Secretary of the Interior's Standards for the Treatment of Historic Properties. In addition, 
the Project preserves and provides access to an important cultural relic, Irish Hill, which has been 
identified as an important resource to the surrounding community. 

8) That our parks and open space and their access to sunlight and vistas be protected from development. 

The Project will improve access to the shoreline within the Central Waterfront neighborhood, and will 
provide 9~acres of new public open space. The Project will not affect any of the City's existing parks or 
open space or their access to sunlight and vistas. A shadow study was completed and concluded that the 
Project will not cast shadows on any property under the jurisdiction of, or designated for acquisition by, 
the Recreation and Park Commission. 

AND BE IT FURTHER RESOLVED, that pursuant to Planning Code Section 340, the Commission 
recommends to the Board of Supervisors APPROVAL of the aforementioned General Plan Amendments. 
This approval is contingent on, and will be of no further force and effect until the date that the San 
Francisco Board of Supervisor has approved by resolution approving the Zoning Map Amendment, 
Planning Code Text Amendment, and Development Agreement. 

I herc~~\cer~ that the Planning Commission ADOPTED the foregoing Resolution on August 24, 2017. 
( \' .t) ........... 

.. , "c.l'~ ::,,.--) 
J oni'f!rI'' Joni ' 
Commission Secretary 

AYES: 

NAYES: 

ABSENT: 

ADOPTED: 

SAN FRANCISCO 

Hillis, Johnson, Koppel, Melgar, Moore and Richards 

None 

Fong 
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2014-001272ENV 
Project Title: Pier 70Mixed~Use District Project 
Zoning: 

Block/Lot: 

M-2 (Heavy Industrial) and P (Public) 
40-X and 65-X Height and Bulk Districts 
Assessor's Block 4052/Lot 001, Block 4111/Lot 004 
Block 4120/Lot 002, and Block 4110/Lots 001 and 008A 

Project Sponsor: David Beaupre/Port of San Francisco 
david.beaupre@sfport.com. (415) 274-0539 
Kelly Pretzer/Forest City Development California, Inc. 
KeilyPretzer@forestcity.net, (415) 593-4227 

Staff Contact: Melinda Hue - (415) 575-9041 
melinda.hue@sfgov.org 

1650 Mission St. 
Suite 400 
San Francisco, 
CA 94103-2479 

Reception: 
415.558.6378 

Fax: 
415.558.6409 

Planning 
Information: 
415.558.6377 

ADOPTING FINDINGS RELATED TO THE CERTIFICATION OF A FINAL ENVIRONMENTAL IMPACT REPORT 
FOR THE PROPOSED PlER 70 MIXED-USE DISTRICT PROJECl 

MOVED, that the San Francisco Planning Commission (hereinafter "Commission'') hereby CERTIFIES .the 
final Environmental Impact Report identified as Case No. 2014-001272ENV, the "Pier 70 Mixed-Use 
District Project'' (hereinafte~ "Project"), based upon the following findings: 

1. The City and County of San Francisco, acting through the Planning Department (hereinafter 
"Department") fulfilled all procedural requirements of the California Environmental Quality Act 
(Cal. Pub. Res. Code Section 21000 et seq., hereinafter "CEQA"), the State CEQA Guidelines (Cal. 
Admin. Code Title 14, Section 15000 et seq., (hereinafter "CEQA Guidelines") and Chapter 31 of the 
San Francisco Administrative Code (hereinafter "Chapter 31"). 

A. The Department determined that an Environmental In'\pact Report (hereinafter "EIR") was 
required and provided public notice of that determination by publication in a newspaper of 
general circulation on May 6, 2015. 

B. The Department held a public scoping meeting on May 28, 2015 in order to solicit public comment 
on the scope of the Project's environmental review. 

C. On December 21, 2016, the Department published the Draft Environmental Impact Report 
(hereinafter "DEIR") and provided public notice in a newspaper of general circulation of the 
availability of the DEIR for public review and comment and of the date and time of the Planning 
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Commission public hearing on the DEIR; this notice was mailed to the Department's list of 
persons requesting such notice. 

D. Notices of availability of the DEIR and of the date arid time of the public hearing were posted near 
the project site on December 21, 2016. 

E. On December 2.1, 2016, copies of the DEIR were mailed or otherwise delivered to a list of persons 
requesting it, to those noted on the distribution list in the DEIR, and to government agencies, the 
latter both directly and through the State Clearinghouse. 

F. A Notice of Completion was filed. with the State Secretary of Resources via the State 
Clearinghouse on December 21, 2016. 

2. The Commission held a duly advertised public hearing on said DEIR on February 9, 2017 at which 
opportunity for public comment was given, and public comment was received on the DEIR. The 
period for acceptance of written comments ended on February 21, 2017.· 

3. The Department prepared responses to comments on environmental issues received at the public 
hearing and in writing during the 60-day public review period for the DEIR, prepared revisions to 
the text of the DEIR in response to comments received or based on additional information that 
became available during the public review period, and corrected errors in the DEIR. This material 
was presented in a Comments artd Responses document, published on August 9, 2017, distributed to 
the Commission and all parties who commented on the DEIR, and made available to others upon 
request at the Department. 

4. A Final Environmental Impact Report (hereinafter "FEIR") has been prepared by the Department, 
consisting of the DEIR, any consultations and comments received during the review process, any 
additional information that became available, and the Comments and Responses document all as 
required by law. 

5. Project EIR files have been made available for review by the Commission and the public. These files 
are available for public review at the Department at 1650 Mission Street, Suite 400, and are part of the 
record before the Commission. 

6. On August 24, 2017, the Commission reviewed and considered the information contained in the FEIR 
and hereby does find that the contents of said report and the procedures through which the FEIR was 
prepared, publicized, and reviewed comply with the provisions of CEQA, the CEQA Guidelines, and 
Chapter 31 of the San Francisco Administrative Code. 

7. The Planning Commission hereby does find that the FEIR concerning File No. 2014-001272ENV 
reflects the independent judgement and analysis of the City and County of San Francisco, is adequate, 
accurate and objective, and that the Comments and Responses document contains no significant 
revisions to the DEIR that would require recirculation of the document pursuant to CEQA Guideline 
Section 15088.5, and hereby does CERTIFY THE COMPLETION of said FEIR in compliance with 
CEQA, the CEQA Guidelines and Chapter 31 of the San Francisco Administrative Code. 

SAN FRANCISCO 
PLANNING DEPARTMENT 2 
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Pier 70 Mixed-Use District Project 

8. The Commission; in certifying the completion of said FEIR, hereby does find that the project 
described in the EIR would have the following significant unavoidable environmental impacts, which 
cannot be mitigated to a level of insignificance: 

A. TR-5: The Proposed Project would cause the 48 Quintara/241h Street bus route to exceed 85 percent 
capacity utilization in the a.m. and p.m. peak hours in both the inbound and outbound directions. 

B. TR-12: The Proposed Project's loading demand during the peak loading hour would not be 
adequately accommodated by proposed on-site or off-street loading supply or in proposed on
street loading zones, which may create hazardous conditions or significant delays for transit, 
bicycles or pedestrians. 

C. C-TR-4: The Proposed Project would contribute considerably to significant cumulative transit 
impacts on the 48 Quintara/24li1 Street and 22 Fillmore bus routes. 

D. N0-2: Construction of the Proposed Project would cause a substantial temporary or periodic 
increase in ambient noise levels in the project vicinity above levels existing without the project. 

E. N0-5: Operation of the Proposed Project would cause substantial permanent increases in ambient 
noise levels along some roadway segments in the project site vicinity. 

F. C-N0-2: Operation of the Proposed Project, in combination with other cumulative development, would 
cause a substantial permanent increase in ambient noise levels in the project vicinity. 

G. AQ-1: Construction of the Proposed Project would generate fugitive dust and criteria air 
pollutants, which would violate an air quality standard, contribute substantially to an existing or 
projected air quality violation, and result in a cumulatively considerable net increase in criteria air 
pollutants. 

H. AQ-2: At project build-out, the Proposed Project would result in em1ss10ns of criteria air 
pollutants at levels that would violate an air quality standard, contribute to an existing or 
projected air quality violation, and result in a cumulatively considerable net increase in criteria air 
pollutants. 

I. C-AQ-1: The Proposed Project, in combination with past, present, and reasonably foreseeable 
future development in the project area, would contribute to cumulative regional air quality 
impacts. 

9. The Commission reviewed and considered the information contained in the FEIR prior to approving 
the Project. 

SAN FRANCISCO 
Pl.ANNING DEPARTMENT 3 
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I hereby certify that the foregoing Motion was ADOPTED by the Planning Commission at its regular 
meeting of August 24, 2017. 

AYES: 

NOES: 

ABSENT: 

ADOPTED: 

SAN FRANCISCO 

Hillis, Richards, Johnson, Koppel, Melgar, Moore 

None 

Fong 

August 24, 2017 

PLANNING DEPARTMENT 

~~~ 
Jonas P. Ionin · 

Commission Secretary 
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WHEREAS, 

WHEREAS, 

WHEREAS, 

WHEREAS, 

WHEREAS, 

WHEREAS, 

.WHEREAS, 

PORT COMMISSION 
CITY AND COUNTY OF SAN FRANCISCO 

RESOLUTION NO. 17-43 

The Port owns approximately 72 acres along San Francisco's Central 
Waterfront, roughly bounded by Mariposa Street, Illinois Street, 22nd 
Street, and the San Francisco Bay known as Pier 70. 

Beginning in 2006, the Port initiated an intensive planning process that 
has culminated in a project that would restore and redevelop an 
approximately 35-acre site located at Pier 70 bounded generally by 
Illinois Street on the west, 20th Street to the north, San Francisco Bay 
on the east and 22nd Street on the south in San Francisco's Central 
Waterfront Plan Area (the "Project Site"); and . 

The Project Site includes an approximately 28-acre area owned by the 
Port known as the "28-Acre Site," bounded generally by Michigan 
Street on the west, 22nd Street on the south, 20th Street on the north 
and San Francisco Bay on the east; and 

From 2007 to 2010, the Port conducted a community process that 
evaluated the unique site conditions and opportunities at Pier 70 and 
built a public consensus for Pier 70's future that nested within the 
policies established for the Eastern Neighborhoods-Central Waterfront. 
This process culminated in the Pier 70 Master Plan, which was 
endorsed by the Port Commission in May 2010, and the proposed 
mixed-use development of the Project Site (the "Pier 70 Mixed-Use 
Project"); and 

In April 2011, by Resolution No. 11.-21, the Port Commission awarded 
to Forest City Development California, Inc. ("Forest City''), through a 
competitive process, the opportunity to negotiate for the development 
of the 28-Acre Site as a mixed-use development an.d historic 
preservation project (the "28-Acre Project"); and 

In May 2013, by Resolution No. 13-20, the Port Commission endorsed 
the Term Sheet for the 28-Acre Project. Subsequently, in June 2013, 
by Resolution No. 201-13, the Board of Supervisors found the 28-Acre 
Project fiscally feasible under Administrative Code, Chapter 29 and 
endorsed the Term Sheet for the 28-Acre Project; and 

Port staff and FC Pier 70, LLC, an affiliate of Forest City ("Developer"), 
have negotiated the terms of the Disposition and Development 
Agreement ("ODA") and related transaction documents that are 



WHEREAS, 

WHEREAS, 

WHEREAS, 

WHEREAS, 

incorporated into the DDA and provide the overall road map for 
development of the 28-Acre Project, including a Financing Plan, an 
Infrastructure Plan, an Affordable Housing Plan, a Transportation Plan 
that includes a Transportation Demand Management Program, a 
Workforce Development Plan, an arts program for the use of the arts 
building on Parcel E4 (including replacement studio space for the artist 
community in the Noonan building), and forms of an interim Master 
Lease, Vertical Disposition and Development Agreement and Parcel 
Lease (including applicable lease terms for Historic Buildings 2, 12 and 
21); and 

The Developer has engaged in an extensive community outreach 
process that has included more than 120 community meetings since 
2011, including workshops, focus groups, art events, formal and 
informal presentations, open houses and site tours. Additionally, in 
2014, 73% of voters supported Proposition F, the ballot measure 
supporting reuse of the area and increasing the height limits for the 28-
Acre Project, conditional upon Port Commission approval of a 
development plan for the 28-Acre Project; and 

Developer is an affiliate of Forest City and Forest City Realty Trust, 
Inc., a publicly-traded company with exceptional access to capital, and 
Port financial staff have reviewed and confirmed the financial capacity 
of Developer's parent in amounts sufficient to satisfy its obligation to 
fund its obligations under the DDA; and 

The parties wish to ~nter into the DDA substantially in the form on file 
with the Commission Secretary and incorporated in this resolution by 
reference; and 

Concurrently with this resolution, the Port Commission has taken or 
intends to take a number of other actions in furtherance. of the 28-Acre 
Project, including: (1) approving a trust exchange agreement 
("Exchange Agreemenf') between the Port and the California State 
Lands Commission; (2) consenting to amendments to the Planning 
Code that create the Pier 70 Special Use District ("Pier 70 SUD") over 
the Project Site and related amendments to the zoning maps; 
(3) consenting to the Development Agreement as it relates to matters 
under Port jurisdiction; (4) approving the Design for Development, 
which provides more detailed land use controls of the Pier 70 SUD and 
conforming amendments to the Waterfront Land Use Plan; 
(5) approving and recommending that the Board of Supervisors 
approve a memorandum of understanding for interagency cooperation 
among the Port, the City, and other City agencies with respect to 
approvals related to the subdivision of the 28-Acre Site and 
construction of infrastructure and other public facilities; (6) 



WHEREAS, 

WHEREAS, 

' WHEREAS, 

recommending that the Board of Supervisors approve formation 
proceedings for sub-project areas to Project Area G of City and County 
of San Francisco Infrastructure Financing District No. 2 and a 
memorandum of understanding between the Port and the Assessor, 
the Treasurer-Tax Collector, and the Controller regarding the 
assessment, collection, and allocation of ad valorem and special taxes 
to the financing districts; and (7) approving and recommending that the 
Board of Supervisors approve the public offering and disposition of 
Parcel K North that is adjacent to the 28-Acre Site; and 

Under the DOA and other transaction documents, at full build-out, the 
28-Acre Project will include: (1) 1, 100 to 2, 150 new residential units, 
including on-site housing affordable to a range of low- to moderate
income households as described in the Affordable Housing Plan; (2) 
between 1 million and 2 million gross square feet of new commercial 
and office space; (3) rehabilitation of three significant contributing 
resources to the Union Iron Works Historic District; (4) space for small
scale manufacturing, retail, and neighborhood services; (5) 
transportation demand management on-site, a shuttle service, and 
payment of impact fees to the Municipal Transportation Agency for 
improved transportation connections through the neighborhood; (6) 9 
acres of new open space, potentially including active recreation on 
rooftops, a playground, a market square, a central commons, ano 
waterfront parks along the shoreline; (7) on-site strategies to protect 
against sea level rise; and (8) replacement studio space for artists 
currently leasing space in the Noonan Building and a new arts space; 
and 

The DOA governs: (1) Developer's obligations to complete horizontal 
development of the 28-Acre Project, including entitlements, site 
preparation, subdivision and construction work related to streets and 
sidewalks, public realm amenities (e.g., parks and open space), public 
utilities and shoreline improvements (together, "Horizontal 
Developmenf'), all to create development parcels and support and 
protect buildings; and (2) Developer's option to purchase or ground 
lease the majority of developable lots in the 28-Acre Site for vertical . 

·development, all in accordance with all of the governing land use and 
entitlement documents, including the Development Agreement, Pier 70 
SUD, and Design for Development; and 

\ 

The DOA also governs Developer's obligations to deliver various public 
benefits, including: (1) the rehabilitation of Historic Buildings 2, 12, and 
21 in accordance with the Secretary of the Interior's Standards for the 
Rehabilitation of Historic Properties; (2) a new up to approximately 
90,000-square-foot arts facility; (3) replacement space for current 
tenants of the Noonan Arts Building; (4) at least 50,000 square feet of 



Production, Distribution and Repair space; (5) two on-site child care 
facilities; (6) 9 acres of new parks and open space; (7) on-site sea 
level rise protections; and (8) affordable housing as described below; 
and 

WHEREAS, The DOA includes a Schedule of Performance that includes outside 
dates for the completion of public infrastructure, including streets, 
utilities and parks, and the development of Historic Buildings 12 and 21 
and the Arts Building; and 

WHEREAS, ·The DOA provides the Port with remedies in the event that Developer 
does not meet its obligations under the Schedule of Performance or 
other provisions of the ODA, including specific performance and 
termination for material breach; and 

WHEREAS, The ODA, which is premised on approval of the Pier 70 trust exchange 
under the Exchange Agreement, (1) establishes processes to ensure 
that the Port receives fair market value for the sale or lease of all 
option parcels as established by appraisal or public offerings on the 
open market; (2) provides for three development parcels to be used for 
100% affordable housing development through an agreement with the 
City that the Port will lease the parcels at below-market rents and the 
City will apply impact fees payable by developers of commercial 
parcels and market-rate housing to development of the affordable 
housing sites; (3) provides for the use of nontrust revenue sources in 
the form of tax increment and special tax revenues to the extent 
necessary to make the rehabilitation of two historic buildings financially 
feasible; and (4) provides for the Port to be repaid, with interest, from 
nontrust revenues for costs of constructing infrastructure and public 
facilities needed and desired to support development at the 28-Acre 
Site; and 

WHEREAS, The Financing Plan provides that (1) Developer is responsible for 
funding all entitlement costs and the costs of constructing Horizontal 
Development to the extent other 28-Acre Project sources are not 
available, subject to reimbursement; (2) Developer's costs will be 
repaid with an 18% market rate of return from a number of potential 
sources, including the sale or lease of parcels at fair market value, 
community facilities district and infrastructure financing district 
proceeds, and, Cit the Port's discretion, Port capital; and (3) after 

·, Developer's costs are repaid, land revenues will b;e split 55% to the 
Port and 45% to Developer; and 

WHEREAS, The Affordable Housing Plan includes measures to ensure that at least 
30% of all residential units produced at the 28-Acre Site and the 
adjacent Parcel K South are affordable to low- arid moderate-income 



households, with the following components: (1) 150 or more 
inclusionary rental units, representing 20% of all on-site rental units 
and (2) 320 or more permanently affordable units in three buildings to 
be developed by local nonprofits in the 28-Acre Site and Parcel K 
South. The Port will enter into a memorandum of understanding with 
the Mayor's Office of Housing and Community Development for 
developer selection, rent-free leases, and development of the 
permanently affordable housing projects on the three sites; and 

WHEREAS, The Infrastructure Plan includes the conceptual level planning 
elements of all the infrastructure systems necessary to serve the Pier 
70 SUD and describes Developer's obligation to complete streets and 
infrastructure to support development of the 28-Acre Site. The Port's 
and City's third-party developers will retain certain infrastructure 
obligations related to the adjacent Illinois Street Parcels, including the 
2oth Street Plaza, Michigan Street, and Irish Hill Park; and 

WHEREAS, The Transportation Plan requires, among other things, that (1) vertical 
developers pay a transportation fee that the Municipal Transportation 
Agency will use and allocate for transportation improvements in the 
area and (2) Developer, building owners, and tenants implement a 
Transportation Demand Management Program designed to reduce 28-
Acre Project-related one-way vehicular auto trips by 20%; and 

WHEREAS, The Workforce Development Plan requires Developer and its 
contractors and subcontractors, vertical developers, and tenants to 
comply with applicable workforce provisions, including a 30% local 
hiring commitment, local business enterprise utilization, participation in 
the City's "First Source" hiring programs, and up to $1 million in 
funding to support expansion of'CityBuild and TechSF training for 
District 10 residents; and 

WHEREAS, The Master Lease is a form that sets forth the terms and conditions 
under which the Port will lease most of the 28-Acre Site to Developer 
when it is ready to begin constructing horizontal improvements, 
including parks, streets and utilities in accordance with the ODA. 
Individual development parcels will be removed from the Master Lease 
upon completion of the horizontal improvements serving each parcel 
as they are leased or sold to vertical developers; and 

WHEREAS, · The Vertical Dispositior:i and Development Agreement is a form that 
sets forth (i) the conditions to a vertical developer's acquisition of the 
lease or fee interest in each development parcel within the 28-Acre 
Site and (ii) applicable Port and City requirements for constructing the 
applicable development project; and 



WHEREAS, 

WHEREAS, 

WHEREAS, 

WHEREAS, 

The Parcel Lease is a form that sets forth the terms and conditions 
under which vertical developers will acquire rights to development 
parcels that are conveyed by ground lease rather than deed, and will 
be modified, as described in the staff memorandum acc.ompanying this 
resolution, to address circumstances unique to (1) the Arts Building 
expected to be built on Parcel E4, including restrictions to allow arts 
uses and on rent) and (2) Historic Buildings 2, 12 and 21 (including 
Port review of construction plans and consistency with Secretary's 
Standards); and 

On August 24, 2017, the Planning Commission (1) reviewed and 
considered the Final Environmental Impact Report for the Pier 70 
Mixed-Use Project ("FEIR") (Case No. 2014-001272ENV); (2) found 
the FEIR to be adequate, accurate and objective, thus reflecting the 
independent analysis and judgment of the Planning Department and 
the Planning Commission; and (3) by Motion No. 19976, certified the 
FEIR as accurate, complete and in compliance with the California 
Environmental Quality Act ("CEQA"), the CEQA Guidelines, and 
Chapter 31 of the San Francisco Administrative Code; and 

At the same hearing, the Planning Commission approved the Pier 70 
Mixed-Use Project and in so doing, adopted approval findings under 
CEQA by Motion No. 19977, including a Statement of Overriding 
Considerations (the "Pier 70 CEQA Findings"), and adopted a 
Mitigation Monitoring and Reporting Program ("MMRP"). A copy of the 
Planning Commission Motions, the Pier 70 CEQA Findings, and the 
MMRP are on file with the Port Commission Secretary and may be 
found in the records of the Planning Department at 1650 Mission 
Street, San Francisco, CA, and are incorporated in this resolution by 
reference as if fully set forth herein; and 

The Port Commission has reviewed the FEIR, the MMRP and the 
CEQA Findings, and finds that the approvals before the Port 
Commission are within the scope of the FEIR and that no substantial 
changes in the Pier 70 Mixed Use-Project or the circumstances 
surrounding the Pier 70 Mixed-Use Project have occurred and no new 
information that could not have been known previously showing new 
significant impacts or an increase in severity in impacts has been 
discovered since the FEIR was certified; now, therefore be it 

RESOLVED,· · That the Port Commission adopts the Pier 70 CEQA Findings as its 
own and adopts the MMRP and imposes its requirements as a 
condition to this approval action; and be it further 

RESOLVED, That the Port Commission hereby approves the ODA and finds that the 
28-Acre Project is consistent with and furthers the purposes of the 



common law public trust and the statutory trust under the Burton Act; 
and, be it further 

RESOLVED, That the Port Commission approves the development plan described in 
the DOA as a Development Plan under Section 4 of the Union Iron 
Works Historic District Housing, Waterfront Parks, Jobs and 
Preservation Initiative (Proposition F, November 2014); and, be it 
further 

RESOLVED, That the Port Commission authorizes the Executive Director of the 
Port, or her designee, to execute the DOA, subject to Board of 
Supervisors' approval, and recommends to the Board of Supervisors 
approval of the ODA; and, be it further 

RESOLVED, That to the extent that implementation of the DOA involves the 
execution and delivery of additional agreements, notices, consents and 
other instruments or documents by the Port, including, without 
limitation, instruments conveying or leasing development parcels to 
Developer or vertical developers (such as the Master Lease, Parcel 
Leases and Vertical Disposition and Development Agreements) 
(collectively, "Subsidiary Agreements"), the Executive Director, or her 
designee, as she may deem necessary or appropriate in consultation 
with the City Attorney, is authorized to execute all such Subsidiary 
Agreements so long as the transactions governed by such Subsidiary 
Agreements are contemplated in, and comply with the terms of, the 
DOA, and with respect to the Master Lease, Parcel Leases and 
Vertical Disposition and Development Agreements, are substantially in 
the form of the Master Lease, Parcel Lease and Vertical Disposition 
Agreement attached as Exhibits to the DOA; and, be it further 

RESOLVED, That the Port Commission authorizes and urges all officers, 
· employees, and agents of the Port and the City to take all steps that 
they deem necessary or appropriate, to the extent permitted by 
applicable law, in order to implement the ODA in accordance with this 
resolution, including preparation and attachment of exhibits, execution 
of subsequent documents, or to otherwise effectuate the purpose and 
intent of this resolution and the ODA as described in the in the staff 
memorandum accompanying this resolution; and, be it further 

RESOLVED, That the Port Commission authorizes the Executive Director of the 
Port, or her designee, to enter into any amendments or modifications 
to the DOA that the Executive Director determines, in consultation with 
the City Attorney, are in the best interest of the Port, do not materially 
decrease the benefits to or materially increase the obligations or 
liabilities of the Port, and are in compliance with all applicable laws;. 
and, be it further 



RESOLVED, 

RESOLVED, 

That prior to Developer making any presentations to the Port 
Commission regarding a phase submittal and the Port Director or 
Commission, as applicable, taking any action on the phase submittal, 
D~veloper will make at least one presentation on the phase submittal 
to the Port's Central Waterfront Advisory Group (CWAG) or a 
successor Port advisory group that advises the Port on matters 
impacting the area of the Port that includes the 28-Acre Site; and, be it 
further 

That 5% of lease revenues paid to the Port under leases for the 28-
Acre Site will be deposited in the Southern Waterfront Beautification 
Fund. 

I hereby certify that the foregoing resolution was adopted by the San Francisco 
Port Commission at its meeting of September 26, 2017. 

Secretary 



ECONOMIC AND WORKFORCE DEVELOPMENT 
TODD RUFO, DIRECTOR · 

CITY AND COUNTY OF SAN FRANCISCO 
EDWIN M. LEE, MAYOR 

To: Alisa Somera, Erica Major, Linda Wong 

From: Sarah Dennis Phillips, OEWD 

CC: Brad Benson, Christine Maher, Port 

Date: October 10, 2017 

Re: Supporting Documents for Board File 170986 (Pier 70 Project) 

On September 12th 2017, Mayor Lee and Supervisor Cohen introduced the Disposition and Development 

Agreement (ODA) Resolution for the Pier 70 Project, Board File 170986. Please find attached supporting 

document submittals for this file: 

• DOA Exhibit B7 Map of Potential Child Care Locations 

• DOA Exhibit B10 Form of Master Lease 

• DOA Exhibit D2 Form of Vertical DOA 

• DDA Exhibit 03 Form of Parcel Lease 

1 DR. CARL TON 8. GOODLETT PLACE, ROOM 448, SAN FRANCISCO, CA 94102 
(415) 554-6969 VOICE (415) 554-6018 FAX 
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ECONOMIC AND WORKFORCE DEVELOPMENT 
TODD RUFO, DIRECTOR 

CITY AND COUNTY OF SAN FRANCISCO 
EDWIN M. LEE, MAYOR 

To: Linda Wong 

From: Sarah Dennis Phillips, OEWD 

CC: Brad Benson, Christine Maher, Port 

Date: October 12, 2017 

Re: Supporting Documents for Board File 170986 (Pier 70 Project) 

On September 12th 2017, Mayor Lee and Supervisor Cohen introduced the Disposition and Development 

Agreement (DDA) Resolution for the Pier 70 Project, Board File 170986. Please find attached supporting 

document submittals for this file: 

o Port Commission Resolution approving the DDA, dated 9/26/17 
o DDA Exhibit A7 Other City Requirements 
o Replacement DDA Exhibit B4, Workforce Development Plan 
o Replacement DDA Exhibit BlO, Form of Master Lease 
o DDA Exhibit C3 Term Sheet: Rate and Method of Apportionment for Pier 70 Leased 

Property CFD 
o DDA Exhibit D4 Form of Appraisal Instructions 
o DDA Exhibit D7 Outline of Master Association Conditions, Covenants, and Restrictions 
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OFFICE OF THE MAYOR 
SAN FRANCISCO 

EDWIN M. LEE 

TO: 

FROM:v 

RE: 

DATE: 

Angela Calvillo, Clerk oft ervisors 

Mayor Edwin M. Le 

Disposition and Development Agreement - FC Pier 70, LLC - Pier 70 
Project 
September 12, 2017 

Attached for introduction to the Board of Supervisors is a resolution approving a 
Disposition and Development Agreement between the Port and FC Pier 70, LLC, for 28 
acres of real property located in the southeast portion of the larger area known as 
Seawall Lot 349 or Pier 70;; adopting findings under the California Environmental 
Quality Act; adopting findings of consistency with the General Plan and the eight priority 

. policies of Planning Code Section 101.1 (b ); and adopting public trust consistency 
findings. 

Please note that this legislation is co-sponsored by Supervisor Cohen. 

Should you have any questions, please contact Mawuli Tugbenyoh (415) 554-5168. 

1 DR. CARL TON 8. GOODLETT PLACE, ROOM 200 
SAN FRANCISCO, CALIFORNIA 94102-4681 

TELEPHONE: ( 415) 554-6141 
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Request Recommendation 
Budget & Finance Committee,· October 19, 2017 
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Developer Cash Flow 
. . 

Capital C:orifribGtiol1s ($152 Million) ($:122,Million) 

Capital Distributions $152 Million $1 00 Million 

»w·tP.rofiti'•A:ftef Ccl'p·ital'is':Repai'aJ':'''':'$~:27£2:'MrH16'm'li''·$94:'M1ll1o:r1 

Developer I RR 

Net Financia]}B~nefit tciPorl.·&city. 

Port Land Revenues (Repayment of Port Advan<;:es, 
Parcel Lease Rent, Participation Rent, 

Condo Transfer Fees) 

Port's Share 6f'IFl5fdr Pie/76 Wide Fa di fries·· 

Trailing Tax Increment for Seawall and SLR 

CFD Revenues, Net of Project Costs, for Seawall 

and~_LR 

Total Financial Benefit to Port & City 

. 
·; 

1 8.7o/o 

$4 Billion $1 02 Million 
• .. d ,·.· '/,',<', ;'.:.. )"~ ... . ··· 

.$146 MiiliOn ·· .. ···. $,24 Million 

$555 Million $40 Million 

.·· .... $2.Billion,.·. ·.• .. ~ · .. $6,0,.MJllion 
- -·~-------.. -~:-.·-~--- - .·:... .--~-----1~.:.:...· ____ ,._-;_ ,. __ '--' '•J'. •' ---····-~-~ .·--

$7 Billion $226 Million · 

. IFd .6hd.CFD .·· ... 
p rojected.tcf create··. 

",illl~l~~fpr 
7,2°/a of PdrfLand .· ... 
R.evenuesnot,, 
C:ohtil'l~~ht ·t,r, l B.o/o 

~TRR, 

:c' - ·--

l:.Jp.jo $37~mi1Uon· .•. 
.forJ-IOPEVF· ... ·.··.· 

'.· .... .; . : . ·: .. ~·.· ... ' · .. 
su bjectto I.Cit er 
BOS approvat 
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--· 2007 ----- 2008 ----- 2009 ·----· 2010 ----- 2011 ----- 2012 ·----· 2013 ·---- 2014 ----- 2015 ·----· 

Port Preferred Master Plan 
Planning and Outreach 

,~o.(est Cit~<§el@~~~~i1~~1 
,i·;,.q~ye,opm~n!,.~a.rtn~rc::. 

~, 

t._J 

(--'\ 
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.,..__ ______ ...... --------------.1 II ) 
3 YEARS 

Port Master Plan 
5 YEARS 

of Extensive Planning 
2 YEARS 

of Technical Studies 
and Refinement 

Prepare 
for 

Construction 
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BOARD FILE 170986 
· (DISPOSITION AND DEVELOPMENT AGREEMENT) 

SUBSTITUTED DOCUMENTS 

1. Disposition and Development Agreement 

2. Appendix to Transaction Documents 

3. ODA Exhibit 82: Schedule of Performance 

4. ODA Exhibit 84: Workforce Development Plan 

5. Attachment A-3 to ODA Exhibit 84: First Source Hiring Agreement for Construction 

6. DOA Exhibit 85: Transportation Program 

7. DOA Exhibit 810: Form of Master Lease 

8. DOA Exhibit C1: Financing Plan 

--(9\ FP Exh'.b'.t A: Form of Acqu'.sition and R~i~bur~ement Agreement 

~- FP Exh1b1t 8: Form of Special Fund Admm1strat1on Agreement 

11. FP Exhibit D: Form of Promissory Note-LP 

12. FP Exhibit E: From of Partial Assignment of Promissory Note~LP 

13: FP Exhibit F: Form of Promissory Note-X 

14. FP Schedule 4: Public Financing Sources 

15. ODA Exhibit C2: Appendix G-2 to Infrastructure Plan for IFD Project Area G 

16. DDA Exhibit C3: RMA Term Sheets for Pier 70 Leased Property CFO, Pier 70 Condo 

Property CFO, and Hoedown Yard CFO 

17. DOA Exhibit C6: Tax Allocation MOU 

18. DOA Exhibit 02: Form of Vertical DOA 

19. DOA Exhibit 03: Form of Parcel Lease 

20. ODA Exhibit 04: Form of Appraisal Instructions 



. . BOARD FILE 170988 
(INTERAGENCY COOPERATION AGREEMENT) 

SUBSTITUTED DOCUMENTS 

1. lnteragency Cooperation Agreement 


